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SEC FILE NO. 82-3853

Re: K. Wah International Holdings Limited
Reinstatement Application of the Rule 12g3-2(b) Exemption
Information Furnished Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act

The following information is presented on behalf of K. Wah International
Holdings Limited, a company incorporated in Bermuda (the "Company"), in order to
claim the exemption from Section 12(g) of the Securities Exchange Act of 1934 (the
"Act") afforded to foreign private issuers under Rule 12g3-2(b) under the Act. The
exemption is being sought so that unlisted American Depositary Shares with a
nominal par value of HK$0.10 per share ("Ordinary Shares") of the Company may be
registered under the Securities Act of 1933, as amended (the "Securities Act") on
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1.

The following information made public, filed or distributed for the last

two full fiscal years and the interim period, is enclosed herewith pursuant to U.S.
Securities and Exchange Commission, Division of Corporate Finance: Manual of
Publicly Available Telephone Interpretations, Supplement March 1999, Exchange Act
~ Rules 78 rule 12g3-2(b).

a)

b)

d)

)

Partners: Simon Luk

The Company's circular regarding connected transaction : Provision of
Guarantee by the Company for a bridging loan facility of HK$100
million from DBS, Shanghai Branch to Shanghai Jia Hui Da Real Estate
Development Co. Ltd., a 35.75% owned subsidiary of the Company,
dated January 26, 2004,

The Company's announcement regarding connected transaction :
Provision of Guarantee by the Company for a bridging loan facility of
HK$100 million from DBS, Shanghai Branch to Shanghai Jia Hui Da
Real Estate Development Co. Ltd., a 35.75% owned subsidiary of the
Company, dated January 2, 2004, published (in English language) in
The Standard and published (in Chinese language) in the Hong Kong
Economic Times, both on January 5, 2004;

The Company's announcement regarding interim scrip dividend with
cash option for the six months ended June 30, 2003, dated October 17,
2003, published (in English language) in The Standard and published (in
Chinese language) in the Hong Kong Economic Times, both on October
20, 2003;

The Company's circular regarding interim scrip dividend with cash
option for the six months ended June 30, 2003, dated October 10, 2003;

The Company's interim report 2003;

The Company's announcement of interim results for the six months
ended June 30, 2003, dated September 17, 2003, published (in English
language) in The Standard, and published (in Chinese language) in the
Hong Kong Economic Journal, both on September 18, 2003;

The Company’s announcement regarding final scrip dividend with cash
option for the year ended December 31, 2002, dated May 30, 2003,
published (in English language) in The Standard, and published (in
Chinese language) in the Hong Kong Economic Journal, both on June 2,
2003;

Carson Wen' Michael P. Phillips Katherine C.M. U Susan C. Yu * China-Appointed Attesting Officer
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h)

)

k)

D

The Company’s circular regarding final scrip dividend with cash option
for the year ended December 31, 2002, dated May 23, 2003;

The Company’s annual report 2002;

The Company's circular regarding general mandate to repurchase shares,
dated April 28, 2003;

The Company's announcement regarding notice of 2003 annual general
meeting, dated April 28, 2003, published (in English language) in The
Standard, and published (in Chinese language) in the Hong Kong
Economic Journal, both on April 28, 2003;

The Company's announcement regarding the appointment of Mr. Eddie
Hui Ki as an executive director of the Company, dated April 9, 2003,
published (in English language) in The Standard, and published (in
Chinese language) in the Hong Kong Economic Times, both on April
10, 2003;

m) The Company's announcement of annual results for the year ended

p)

q)
r)

December 31, 2002, dated April 9, 2003, published (in English
language) in The Standard, and published (in Chinese language) in the
Hong Kong Economic Times, both on April 10, 2003;

The Company's joint announcement regarding the resignation of Mr.
Albert To Tak Pui as an executive Director, dated December 14, 2002,
published (in English language) in The Standard, and published (in
Chinese language) in the Hong Kong Economic Times, both on
December 16, 2002;

The Company's announcement regarding interim scrip dividend with
cash option for the six months ended June 30, 2002, dated October 21,
2002, published (in English language) in The Standard, and published
(in Chinese language) in the Hong Kong Economic Times, both on
October 22, 2002; |

The Company's circular regarding interim scrip dividend with cash
option for the six months ended June 30, 2002, dated October 11, 2002;

The Company's interim report 2002;

The Company's announcement of interim results for the six months
ended June 30, 2002, dated September 18, 2002, published (in English
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t)

language) in The Standard, and published (in Chinese language) in the
Hong Kong Economic Times, both on September 19, 2002;

The Company's circular regarding connected transaction: Granting of
guaranteed unsecured revolving loan facility by Brighten Lion Limited,
an indirect wholly-owned subsidiary of K.Wah Construction Materials
Limited, to Great Place Developments Limited, an indirect wholly-
owned subsidiary of K. Wah International Holdings Limited, dated
August 5, 2002;

The Company's joint announcement regarding connected transaction:
Granting of guaranteed unsecured revolving loan facility by Brighten
Lion Limited, an indirect wholly-owned subsidiary of K.Wah
Construction Materials Limited, to Great Place Developments Limited,
an indirect wholly-owned subsidiary of K. Wah International Holdings
Limited, dated July 22, 2002, published (in English language) in The
Standard, and published (in Chinese language) in the Hong Kong
Economic Times, both on July 23, 2002;

The Company's circular regarding discloseable transaction: Acqulsmon
of a property company in Shanghai, dated July 9, 2002;

The Company's announcement regarding adoption of Chinese corporate
name, dated June 27, 2002, published (in English language) in The
Standard, and published (in Chinese language) in the Hong Kong
Economic Times, both on June 28, 2002;

w) The Company's announcement regarding discloseable transaction:

y)

Acquisition of a property company in Shanghai, dated June 21, 2002,
published (in English language) in The Standard, and published (in
Chinese language) in the Hong Kong Economic Times, both on June 24,
2002;

The Company's circular regarding discloseable transactions: Acquisition
of land in Shanghai, dated June 6, 2002;

The Company's announcement regarding final scrip dividend with cash
option for the year ended December 31, 2001, dated June 6, 2002,
published (in English language) in The Standard, and published (in
Chinese language) in the Hong Kong Economic Times, both on June 7,
2002;

The Company's announcement regarding adoption of a new share option
scheme, termination of the existing share option scheme and approval of
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the new share option scheme of K. Wah Construction Materials Limited,
dated May 30, 2002, published (in English language) in The Standard,
and published (in Chinese language) in the Hong Kong Economic
Times, both on May 31, 2002;

aa) The Company's circular regarding final scrip dividend with cash option
for the year ended December 31, 2001, dated May 30, 2002;

bb)The Company's announcement regarding discloseable transactions:
Acquisition of land in Shanghai, dated May 16, 2002, published (in
English language) in the Hong Kong iMail, and published (in Chinese
language) in the Hong Kong Economic Times, both on May 17, 2002;

cc) The Company's circular regarding proposals relating to adoption and
approval of share option schemes, general mandate to repurchase shares,
amendment of bye-laws and adoption of Chinese name, dated April 26,
2002;

dd)The Company 's annual report 2001,

ee) The Company's announcement regarding notice of 2002 annual general
meeting, dated April 26, 2002, published (in English language) in the
Hong Kong iMail, and published (in Chinese language) in the Hong
Kong Economic Times, both on April 26, 2002;

ff) The Company's announcement of annual results for the year ended
December 31, 2001, dated April 11, 2002, published (in English
language) in the Hong Kong iMail, and published (in Chinese language)
in the Hong Kong Economic Times, both on April 12, 2002;

gg)The Company's announcement regarding an increase in the price and
trading volume of the shares of the Company pursuant to paragraph 39.2
of the Listing Agreement, dated February 11, 2002, published (in
English language) in the Hong Kong iMail, and published (in Chinese
language) in the Hong Kong Economic Times, both on February 15,
2002; and

hh)The Company's announcement regarding the appointments of Mr.
Lennon Lun Tsan Kau and Mr. Albert To Tak Pui as executive directors,
dated December 19, 2001, published in English language) in the Hong
Kong iMail, and published (in Chinese language) in the Hong Kong
Economic Times, both on December 20, 2001.

NOTE: Documents (h) to (hh) have previously been provided to the U.S. Securities
and Exchange Commission on or about 26 August, 2003,
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The parts of the enclosed documents that are in Chinese substantially restate
the information appearing elsewhere in English.

2. The Company's shares are listed on the Hong Kong Stock Exchange
Limited (the "HKSX"). Please see Exhibit A for a list of the information required to
be made public, filed or distributed to shareholders under the Hong Kong Companies
Ordinance and relevant requirements imposed by the HKSX under the Rules
Governing the Listing of Securities on the HKSX. Please see Exhibit B for a listing of
the information which we have been advised is required to be made public, filed or
distributed to shareholders under Bermuda law.

3. We have been advised that, as of December 10, 2003, of the
1,977,868,748 issued and outstanding Ordinary Shares of the Company, 178 of those
Ordinary Shares were held by one shareholder registered with a United States address.
The Company believes these shares were acquired by such investor through open
market purchase on the HKSX. We have been further advised that, as of January 31,
2004, 500 ADRs representing 5,000 Ordinary Shares were held by two United States
Residents. The Company has confirmed to us that it has obtained such information
through (i) the provision by the Company's share register in Hong Kong for the
purpose of detecting shareholders of record who appear on that register to be resident
in the United States; and (ii) inquiries to all of the registered holders of securities of
the Company that appear on the shareholders' register of the Company to be
professional depositaries (currently, The Bank of New York), as to any accounts held
by such depositaries for persons resident in the United States.

4, We have been informed by the Company that the last public
distributions of securities by the Company was an interim scrip dividend (i.e., a stock
dividend) with a cash option of one new share for every 109.06 outstanding shares for
the six month period ended June 30, 2003, and as described in the circular to
shareholders and in the subsequent announcement dated, respectively, October 10,
2003 and October 20, 2003, and included as Items 1(c) and 1(d) herewith. The shares
were issued to shareholders of record on October 17, 2003.

5. The Company will place the U.S. Securities and Exchange Commission
on its mailing list so that information of the type described in Rule 12g3-2(b)(1)(ii) is
received by the Commission as it becomes available.

If you have any questions with regard to the foregoing information, please
contact the Company's U.S. attorney, Timothy G. Hoxie of Heller, Ehrman, White &
McAuliffe, 333 Bush Street, San Francisco, California 94104-2878, telephone (415)
772-6052, or the undersigned, telephone (415) 772-6364.
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We would appreciate your acknowledging receipt of the foregoing by stamping
and returning the enclosed copy of this letter. A self-addressed, stamped envelope is
enclosed for your convenience.

Yours very truly
J
Vincent Lai
Enclosures

cc: K. Wah International Holdings Limited

3/16/04 11:26 AM ()

Partners: Simon Luk Carson Wen' Michael P. Phillips Katherine C.M. U Susan C. Yu * China-Appointed Attesting Officer
35th Floor One Exchange Square 8 Connaught Place Central, Hong Kong  www.hewm.com



EXHIBIT A

K. Wah International Holdings Limited

Disclosure/Reporting Requirements pursuant to the Hong Kong Companies Crdinance
("Ordinance")

EVENT REQUIRING PUBLIC FILING OR

DISCLOSURE TIMEFRAME AUTHORITY

1. Establishment of a place of Within 1 month of Section 333 - Part
business in Hong Kong (i.e. establishment of a XI of the Ordinance
registration under Part XI of place of business in
the Ordinance] Hong Kong

The following documents must be
delivered to the Registrar:

(a) Certified copies of
constitutional documents
of the company (e.g.
memorandumof association

and by~-laws)

(b) List of Directors and
Secretary

(c) Memorandumof appointment

or power of attorney by
which the company's
authorized agent(s) in
Hong Kong for service of
process and notices is
appointed, the address of
the company's principal
place of business in Hong
Kong and its country of
incorporation and the
address of its registered
office (or equivalent
thereof) in its place of
incorporation

(d) Certified copy of
company's certificate of
incorporation



EVENT REQUIRING PUBLIC FILING OR
DISCLOSURE

{e) Certified copy cf most
recent financial
statements as required by
the law of the place of
incerporation or as
submitted to members of

the company.

Alteration cof- any of the
documents described in 1l(a),
1{b) or 1l(c) above

Change in the corporate name of
the company

Certified copies of
balance sheet, profit and
loss account, group
accounts if any,
directors' report,
auditors' report.

and

A return confirming no
alteration in the
documents and particulars
delivered under Section
333 other than the
alterations, if any,
notified under Section
335.

TIMEFRAME

21 days after the
date of the
alteration or 21
days after the date
on which notice
thereof could in due
course of post and
if dispatched with

due diligence have

been received in
Hong Kong

21 days after the
date of the change
or 21 days after the
date on which notice
thereof could in due
course of post and
if dispatched with
due diligence have
been received in
Heng Kong

At least once every
calendar year and at
intervals of not

more than 15 months

AUTHORITY

Section 335(1) -
Part XI of the
Crdinance

Section 2335(2) -
Part XI of the
Ordinance

Section 336(1)
-Part XI of the
Ordinance



EVENT REQUIRING PUBLIC FILING OR
DISCLOSURE

5. Commencement of liquidation or
appointment of ligquidator

6. Ceasing to have a place of
business in Hong Kong

7. Public offering in Hong Kong of
securities - a dated prospectus
containing inter alia the
following particulars must be
delivered to the Registrar for
registration:

(a) constitutional document (s)
of the company

(b) the statutory provisions
under which the incorporation
of the company was effected

(c) Address where the documents
referred to in (a) and (b) can
be inspected

{d) the date and place of
incorporation

(e) the address of the company's
principal place of business in
Hong Kong

TIMEFRAME

Within 7 days after
the date on which
notice of such event
could, in due course
of post and if
dispatched with due
diligence from the
country in which the
company 1is
incorporated, have
been received in
Hong Kong.

Immediately

Prior to the issue,
circulation or

distribution of the

prospectus

AUTHORITY

Section 3374 ~ Part
XI of the Ordinance

Section 339 ~ Part
XI of the Crdinance

Section 342/342C -
Part XI of the
Ordinance




Disclosure/ Reporting Requirement pursuant to the Stock Exchange Listing Rules
("Listing Rules")

EVENT REQUIRING PUBLIC FILING OR

DISCLOSURE TIMEFRAME AUTHORITY

8. Information relating to the As soon as Paragraph 2(1),
company and its subsidiaries, reasonably Listing Agreement
if any, which: practicable
(a) is necessary toenable the

Stock Exchange of Hong
Kong Limited (the
"Exchange") and the
public to evaluate the
company and its
subsidiaries, if any

(b) is necessary to avoid the
establishment of a false
market in the company's
securities

(c) could reasonably ke
expected to have a
material effect on market
activity in and the price
of the company's
securities.



EVENT REQUIRING PUBLIC FILING OR
DISCLOSURE

9. Netifiable transactions in the
following categories:

{a) very substantial
acquisitiocns

(b) major transactions
(c) discloseable transactions
(d) share transactions

(e) connected transactions

10. Issuance of new securities or
purchase by the company of its
listed securities resulting in
a change in the terms of
conversion of any of its
convertible securities or inthe
terms of exercise of any of its

options, warrants or similar
rights
11. Closure of transfer books or

register ¢of members

12, Annual General Meeting
( ”AGMI! )

TIMEFRAME

The company must (1)
inform the Exchange
as soon as possible
after the terms of
a transaction have
been agreed; (ii)
deliver a draft
press notice in
English for the
Exchange's
comments; (iii)
deliver revised
notice to the
Exchange and cause
it to be published
in newspapers; and
(iv) unless
otherwise directed
by the Exchange,
sendtoshareholders
a circular in
English and Chinese
within 21 days of the
publication of the
announcement (this
does not apply to
share transactions
or transactions that
are small enough.)

Announcement
published prior to
the new issuance or,
if prior notice is
impracticable, as
soon as possible
thereafter

Publication of
announcement at
least 14 days prior
to such closure

Notice must be
published on at
least one business
day

AUTHORITY

Paragraph 3,
Listing Agreement
Chapter 14
Listing Rules

Paragraph 4,
Listing Agreement

Paragraph 5,
Listing Agreement

Paragraph 6,
Listing Agreement




EVENT REQUIRING PUBLIC FILING OR
DISCLOSURE

13.

14,

15.

Meeting of holders of listed
securities {(including AGM and
special meetings of
shareholders)

Issuance of securities for cash
under the authority of a general
mandate granted to thedirectors
by the shareholders in general
meeting

Annual Report and financial
statements

TIMEFRAME

Proxy forms shall be
sent with the notice
convening such
meeting to all
persons entitled to
vote thereat

Notice must be
published on the
next business day
following the date
on which the
directorsapprove of
the issuance

Distribute to
members and other
holders of the
company's listed
securities (other
than bearer
securities) not less
than 21 days before
the date of the
Annual General
Meeting nor more
than 5 months after
the end of the
financial year to
which they relate.

AUTHORITY

Paragraph 35,
Listing Agreement

Paragraph 7,
Listing Agreement

Paragraph 8 and 89,
Listing Agreement




EVENT REQUTIRING PUBLIC FILING OR
DISCLOSURE

l6.

17.

18.

Interim report and preliminary
announcements of results

Noticeofthedate fixed forboard

meeting in respect of
declaration, recommendation or
payment of a dividend or
announcement of the profits or
losses

Approval by or on behalf of the
board of directors of:

{a) any decision to declare,
recommend or pay any
dividend or teo make any
other distribution on its
listed securities and the
rate and amount thereof;

I IMEFRAME

Not later than 3

months after the end
of first 6 months of
each financial year:

{a) Publish press
announcement of
information (the
next business day
after board
approval)

{b} Supply the
Exchange
immediately on
publicationwiththe
names of the
relevant newspapers
and the date of
publication

(c) Distribute
interim report to
perscnsmentionedin
Paragraph 15 above
as soon as
reasonably
practicable after
the publication

At least 7 clear
business days in
advance of the date
fixed for any board
meeting

Immediately

AUTHORITY

Paragrapn 11(1l)},
Listing Agreement

Paragraph 12
Listing Agreement

Paragraph 13,
Listing Agreement




EVENT REQUIRING PUBLIC FILING OR
DISCLOSURE TIMEFRAME AUTHORITY

{b) any decision not to
declare, recommend or pay
a dividend or
distribution where such
would otherwise have been
expected in due course.

(c) any preliminary
announcement of profits
or losses for any vyear,
half year or other period

(d) any proposed change in the
capital structure,
including any redemption
of its listed securities

(e) any decision to change the
general character or
nature of the business of
the company or group

19, Decision made in regard to: Imnediately Paragraph 14,
Listing Agreement
(a) any proposed alteration
of the issuer's
memorandum of
association, bye-laws or
equivalent documents

(b) any changes in its
directorate
(c) any change in the rights

attaching to any class of
listed securities and any
change in the rights
attaching to any shares
intowhich any listed debt
securities are
convertible or
exchangeable; and

(d) any change in its
secretary, auditors or
registered office or
registered place of
business in Hong Kong



EVENT REQUIRING PUBLIC EFILING OR
DISCLOSURE

20.

21.

22.

23.

Basis of allotment of securities
offered to the public for
subscription or sale or an copen
offerandtheresultof anyrights
issue and, if applicable, the
basisof anyacceptance of excess
applications.

Purchase, sale, drawing or
redemption by the company or any
member of the group of its listed
securities, whether effected on
the Exchange or otherwise.

{a) Winding up or liguidation
(appointment of receiver/
manager, presentation of
petition, adoption of
resolution to wind up, etc.)

(b) entryintopossessionorsale
by mortgagee, or the making of
any final judgment, declaration
or order which may adversely
affect more than 15% of the
consolidated net tangible
assets of the group.

Primary listing is or is to be
on the Exchange and the company
becomes aware that the number
of listed securities which are
in the hands of the public has
fallen below the relevant
prescribed minimum percentage;
and i1f any part of the securities
of the company or any of its
subsidiaries becomes listed or
dealt in on any other stock
exchange.

ITIMEFRAME

Not later than the
morning of the next
business day after
the allotment
letters or other
relevant documents
of title are posted

As soon as possible
after the event

As soon as the same
shall come to the
attention of the
company

Inform the Exchange
immediately

AUTHORITY

Paragraph 15,
Listing Agreement

Paragraph 16,
Listing Agreement

Paragraph 17,
Listing Agreement

Paragraph 18,
Listing Agreement




Disclosure/ Reporting Requirements pursuant to the Securities and Futures

Ordinance (the

"SFO")

EVENT REQUIRING PUBLIC FILING OR
DISCLOSURE

24.

25.

26.

Any person {(including spouse,
minor child, corporations
controlled by him and persons
acquiring shares pursuant to
agreement) who acguires or
ceases to be interested in 5%
of the nominal value of share
capital of the company has duty

Director cor chief executive of
the company {(including spouse
and minor child) who is
interested or ceases to be
interested in shares or
debentures of the company

Maintain registers of
netifications pursuant to the
Securities and Futures
Ordinance and keep them
avallable for public inspection

10

TIMEFRAME

Notify the Exchange
and the company at
the same time or (if
not practicable to
do so) one
immediately after
the other within 3
business days after
the day onwhich that
duty arises

Notify the Exchange
and the company at
the same time or (if
it is not
practicable to do-
so) one immediately
after the other,
within 3 business .
days after the day
on which that duty
arises.

Within 3 days
following the day on
which the duty
arises

AUTHORITY

Divisions 2-4 of
Part XV of the SFO

Divisions 7-9 of
Part XV of the SFO

Divisions € and 9
of Part XV of the
SFO




THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you
should consult a stockbroker or other registered dealer in securities, bank manager, solicitor,
professional accountant or other professional adviser.

If you have sold or transferred all your shares in K. Wah International Holdings Limited, you
should at once hand this circular to the purchaser or to the bank, stockbroker or other agent
through whom the sale was effected for transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
circular, makes no representation as to its accuracy or completeness and expressly disclaims

any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or
any part of the contents of this circular.

K. WAH INTERNATIONAL HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

CONNECTED TRANSACTION

PROVISION OF GUARANTEE IN RESPECT OF v
BRIDGING LOAN FACILITY FROM A BANK TO D
A NON-WHOLLY OWNED SUBSIDIARY

Independent Financial Adviser to the Shareholders
Partners Capital International Limited

‘ﬁ%]ﬁxﬁx\@%ﬁ&&a

Partners Capital International Limited

7

A letter from Partners Capital International Limited, the independent financial adviser to the

Shareholders, containing its advice and recommendation to the Shareholders is set out on
pages 9 to 13 of this circular.

26th January, 2004
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DEFINITIONS

In this circular, the following expressions have the following meanings, unless the context

otherwise requires:
“associates”

“Bank”

“Borrower”

“Board”

“Bridging Loan Agreement”

“Bridging Loan Facility”
“BVI”

“Company”

“Directors”

“Discretionary Trust”

“Guarantege”

“HKn
“HKD”

“Independent Financial
Adviser” or “Partners Capital”

as defined under the Listing Rules

The Development Bank of Singapore Ltd., Shanghai
Branch

Shanghai Jia Hui Da Real Estate Development Co. Ltd.,
a sino-foreign equity joint venture established in the PRC
and an indirect non-wholly owned subsidiary of the
Company. For the relationship between the Company -
and the Borrower, please refer to the paragraph headed
“The Corporate Structure of the Borrower” of the Letter
from the Board in this circular

the board of Directors

a bridging loan agreement dated 24th December, 2003
between the Bank and the Borrower in respect of the
Bridging Loan Facility

the bridging loan facility for the sum of HKD100 million
British Virgin Islands

K. Wah Internaticnal Holdings Limited, a company
incorporated in Bermuda, the shares of which are listed
on the Stock Exchange

directors of the Company, including independent non-
executive directors of the Company

a discretionary family trust, in which Dr. Lui Che Woo, Mr.
Francis Lui Yiu Tung and Ms. Paddy Tang Lui Wai Yu,
being the executive Directors, are interested as direct or
indirect discretionary beneficiaries

the corporate guarantee in respect of the Bridging Loan
Facility to be provided by the Company to the Bank
guaranteeing the performance by the Borrower of its
repayment obligation under the Bridging Loan Facility

Hong Kong Special Administrative Region
Hong Kong dollars, the fawful currency of Hong Kong

Partners Capital International Limited, a licensed
corporation under the SFO



DEFINITIONS

“Independent Third Party”

“JV Partners”

“Latest Practicable Date”

“Listing Rules”

HPRC”

“Property”

“Ragon"

“RMB”

“SFO”

“Shareholder(s)”
“Shares”

“Stock Exchange”

uo/ou

independent third party not connected with the Company,
any director, chief executive or substantial shareholder of
the Company or any of its subsidiaries or their respective
associates as defined in the Listing Rules

LHEEEETRGBRAR  (SVA Electron Co., Ltd.) and
EEEEEEREAT (Shanghai Xu Fang (Group) Co.,
Ltd.), companies established in the PRC who together
have an aggregate equity interest of 45% in the Borrower

19th January, 2004, being the latest practicable date for
ascertaining certain information contained in this circular

the Rules Governing the Listing of Securities on the
Stock Exchange

the People’'s Republic of China

an office-cum-retail development project comprising a
37-storey office building and two blocks of retail podium
with a total gross floor area of approximately 69,388
square metres known as Shanghai K. Wah Centre
located at the junction of Huaihai Road and Xiangyang
Road, Shanghai, the PRC and fully and beneficially
owned by the Borrower

Ragon Properties Limited, a company incorporated in the
British Virgin Islands and a subsidiary indirectly 100%
owned by the Company

Renminbi, the lawful currency of the PRC

Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)

the holder(s) of the Shares
share(s) of HKDO.1 each in the capital of the Company
The Stock Exchange of Hong Kong Limited

per cent.



LETTER FROM THE BOARD

K. WAH INTERNATIONAL HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

Executive Directors:

Dr. Lui Che Woo, MBE, JP, LLD, DSSc (Chairman)
Francis Lui Yiu Tung (Managing Director)

Lennon Lun Tsan Kau (Deputy Managing Director)
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Michael Leung Man Kin, CBE, JP

Dr. Alex Wu Shu Chih, CBE, LLD, JP*

Dr. Philip Wong Kin Hang, GBS, JP, LLD, DH*

Dr. Leo Lee Tung Hai, GBS, LLD, JP*

Dr. Robin Chan Yau Hing, GBS, LLD, JP*

Dr. Charles Cheung Wai Bun, Jp*

* Independent non-executive Directors

To the Shareholders

Dear Sir or Madam,

Registered Office:
Canon’s Court

22 Victoria Street
Hamilton HM 12
Bermuda

Principal Place of Business
in Hong Kong:

29th Floor

K. Wah Centre

191 Java Road

North Point

Hong Kong

26th January, 2004

CONNECTED TRANSACTION

PROVISION OF GUARANTEE IN RESPECT OF
BRIDGING LOAN FACILITY FROM A BANK TO
A NON-WHOLLY OWNED SUBSIDIARY

INTRODUCTION

On 2nd January, 2004, the Board announced that the Borrower entered into the Bridging
Loan Agreement with the Bank for the Bridging Loan Facility under which the Company shall

provide the Bank with the Guarantee.
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Provision of the Guarantee by the Company amounts to financial assistance to be given
to a non-wholly owned subsidiary of the Company and hence will constitute a connected
transaction of the Company under Rule 14.26(6)(a) of the Listing Rules. Accordingly, the
provision of the Guarantee is subject to the approval of the Shareholders. The Discretionary
Trust is interested in approximately 53.1% of the issued share capital of the Company. The
registered Shareholder holding approximately 53.1% of the issued share capitai of the
Company on behalf of the Discretionary Trust has issued a written certificate dated 31st
December 2003 approving the provision of the Guarantee. In this connection, the Company
had applied to the Stock Exchange for a waiver from full compliance with Rule 14.26(6) of the
Listing Rules in relation to the requirement of convening a special general meeting.

The purpose of this circular is to provide the Shareholders with further information in
relation to the Bridging Loan Agreement and the Guarantee, and to set out, amongst other
things, the opinion of the Independent Financial Adviser to the Shareholders in relation to the
provision of the Guarantee.

THE GUARANTEE

Pursuant to the terms of the Bridging Loan Agreement, the Company shall provide the
Bank with a corporate guarantee to secure the obligations of the Borrower in respect of a
bridging loan facility to the extent of HKD100 million.

THE BRIDGING LOAN FACILITY

Parties

Borrower: Shanghai Jia Hui Da Real Estate Development Co., Ltd., an
indirect non-wholly owned subsidiary of the Company (in which
the Company has an effective 35.75% attributable equity
interest). For the relationship between the Company and the
Borrower, please refer to the paragraph headed “The Corporate
Structure of the Borrower” below

Lender: The Development Bank of Singapore Ltd., Shanghai Branch,
which is an Independent Third Party

Bridging Loan Facility: A bridging loan facility of up to HKD100 million

Maturity: 3 months from the date of drawdown pursuant to the Bridging
Loan Agreement '

.Purpose: To finance the development and operating cost of the Property

Key security: Unconditional and irrevocable corporate guarantee from the
Company. No fee will be payable to the Company for the
provision of the Guarantee.

Interest: Normal commercial interest rate through arm’s length
negotiation with the Bank '
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THE CORPORATE STRUCTURE OF THE BORROWER

The Company
' 100%
N'ssé‘sr‘vg’f;t';?]”ftg"”g Tidefull Investment Ltd. Ragon
(incorz orated in H-K) (incorporated in Liberia) | { (incorporated in the BVI)
7% 28% 65%

Shanghai Xu Fang
{Group) Co., Ltd.
(incorporated in the PRC)

SVA Electron Co., Ltd.
(incorporated in the PRC)

Chely Well Ltd.
(incorporated in HK)

30% 15% 55%

The Borrower
(Sino-foreign equity joint venture)
(incorporated in the PRC)

The Company, through a number of intermediate holding companies, is interested in the
entire issued share capital of Ragon which in turn owns 65% of the issued share capital of
Chely Well Limited. Chely Well Limited holds 55% equity interest in the Borrower. The
Company has an effective 35.75% attributable equity interest in the Borrower which is
consolidated in the Company’s accounts and treated as a subsidiary of the Company. The
balance of the 64.25% attributable equity interest in the Borrower is held:

(i) as to 30% and 15% by each of two JV Partners who are connected persons (as
defined in the Listing Rules) of the Company by reason only of their substantial
shareholding in the Borrower;

(i) asto 15.4% by Tidefull Investment Limited who is a connected person (as defined in
the Listing Rules) of the Company by reason only of its substantial shareholding in
Chely Well Limited, being a subsidiary of the Company; and

(iii)y as to 3.85% by Nissho lwai Hong Kong Corporation Limited who is an Independent
Third Party.

The Borrower is a sino-foreign equity joint venture established in the PRC in 1993. The
principal asset of the Borrower is the Property.
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REASONS FOR AND BACKGROUND OF THE PROVISION OF THE GUARANTEE

The principal activities of the Group are property investment and development in Hong
Kong, mainland China and Singapore as well as, through its interest in a listed subsidiary, K.
Wah Construction Materials Limited (as to approximately 67%), the manufacture, sale and
distribution of construction materials and quarrying in Hong Kong and mainland China.

The current principal business of the Borrower is the development of the Property and
construction works of the Property are in place as at the Latest Practicable Date. Itis presently
intended that upon completion of the Property, the Borrower would continue to hold the
Property mainly for rental purposes as long-term investments for which rental income will be
received. The Borrower intends to utilise the Bridging Loan Facility to finance the development
of the Property. The Bridging Loan Facility represents less than 10% of the expected total
development costs of the Property. Further, the Borrower is negotiating with the Bank for a
long-term loan facility to finance the remaining development cost of the Property. The Directors
consider that the proposed long-term loan facility would be secured by the provision of a
corporate guarantee by the Company and replace the short-term Bridging Loan Facility as long
as the negotiation between the Bank and the Borrower in respect of the legal documentation
relating to the said long-term loan facility can be concluded. In the unlikely event that the said
negotiation falls through, the Borrower would negotiate with other banks for bank borrowings.
Further announcement will be made pursuant to the Listing Rules as and when appropriate.

Prior to the solicitation of the Bridging Loan Facility, the Group has explored alternative
means of funding for the development of the Property. The alternative means include a
proposed financial assistance by the Company to the Borrower in the form of shareholders’
loans. However, given the business nature of the Borrower and having considered the interest
rate of bank loan in HKD is substantially lower than that in RMB by approximately 4% to 5%,
the Directors, including independent non-executive Directors, consider that raising a third
party loan from a bank in HKD is the most practical and cost-effective means of funding for the
development of the Property. Further, the Directors consider the provision of the Guarantee
would facilitate the granting of the Bridging Loan Facility for financing the development of the
Property and thus expedite the progress of the development of the Property. Within the
property development industry, the Directors, including independent non-executive Directors,
believe that it is not only an industry practice but also a normal and commercial means for a
given holding company (such as the Company) alone to provide corporate guarantees to
financial institutions for facilitating the granting of bank facilities to subsidiaries of that holding
company in which that holding company has majority control. There are currently 11 directors
in the board of directors of the Borrower, out of which 6 directors are appointed by Chely Well
Limited which are owned by the Company as to 65%. Effectively, the Company has overriding
and controlling influence over the board of directors of the Borrower and over the business and
operational affairs of the Borrower. Under the Bridging Loan Facility which is denominated in
HKD, it is highty difficult, if not infeasible at all, for the JV Partners which are PRC enterprises
to provide corporate guarantees given the foreign exchange restrictions prevailing in the PRC.
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The Directors, including independent non-executive Directors, consider that the
completion of the Property and the successful procurement of the Bridging Loan Facility are
essential to the development and future prospect of the Borrower, from which the Company
shall derive economic benefits as its single largest shareholder. The Directors further believe
that the provision of the Guarantee (which forms part of the terms agreed under the Bridging
Loan Facility) will only involve secondary obligation to the Company (upon default of the
Borrower) as opposed to an outright cash payment as in the case of shareholders’ loans. The
Directors, including independent non-executive Directors, consider that the Company, if called
upon, will be able to repay the outstanding amount by its internal resources pursuant to the
Guarantee and there would not be any material adverse financial impact on the Company’s
cashflow and operation. The Directors, including the independent non-executive Directors,
consider that the terms of the Bridging Loan Facility and the Guarantee are fair and reasonable
as far as the Shareholders are concerned.

GENERAL

Provision of the Guarantee by the Company amounts to financial assistance to be given
to a non-wholly owned subsidiary of the Company and hence will constitute a connected
transaction of the Company under Rule 14.26(6)(a) of the Listing Rules. Accordingly, the
provision of the Guarantee is subject to the approval of the Shareholders. So far as the
Directors are aware, neither the Shareholders (including the controlling Shareholders) nor the
Directors or their respective associates has any interest in the provision of the Guarantee and
is required to abstain from voting at the special general meeting of the Company should it be
required. The Discretionary Trust is interested in approximately 53.1% of the issued share
capital of the Company. On 31st December 2003, a written certificate was issued by the
registered Shareholder holding approximately 53.1% of the issued share capital of the
Company on behaif of the Discretionary Trust approving the provision of the Guarantee
(“Written Certificate”). The Company had applied to the Stock Exchange for a waiver from full
compliance with Rule 14.26(8) of the Listing Rules in relation to the requirement of convening
a special general meeting.

As the opinion of the Independent Financial Adviser was that the terms of the Guarantee
were fair and reasonable as far as the Shareholders were concerned and no Shareholders
would have been required to abstain from voting at a special general meeting should it be
required to be convened, the Written Certificate approving the provision of the Guarantee was
acceptable to the Stock Exchange in lieu of a special general meeting and the Stock Exchange
had granted this waiver to that effect. Accordingly, no special general meeting will be convened
for the purpose of approving the Guarantee.
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INDEPENDENT FINANCIAL ADVISER

Partners Capital has been appointed as independent financial adviser to advise the
Shareholders in respect of the provision of the Guarantee. The letter from Partners Capital is
set out on pages 9 to 13 of this circular.

ADDITIONAL INFORMATION

Your attention is drawn to the additional information contained in the appendx to this
circular.

By Order of the Board
Steven Tong Kui Nam
Company Secretary
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s ) Partners Capital International Limited
HIS # X & A & B A& A 3 Room 1305, 13th Floor
zii Partners Capital International Limited

[P

9 Queen’s Road Central
Hong Kong

26th January, 2004

To the Shareholders of
K. Wah International Holdings Limited

Dear Sirs,

CONNECTED TRANSACTION
PROVISION OF GUARANTEE IN RESPECT OF
BRIDGING LOAN FACILITY FROM A BANK
TO A NON-WHOLLY OWNED SUBSIDIARY

introduction

We refer to our engagement to advise the Shareholders in respect of the provision of the
Guarantee, particulars of which are set out in a circular (the “Circular”) to the Shareholders
dated 26th January, 2004 and in which this letter is reproduced. Unless the context requires
otherwise, terms used in this letter shall have the same meanings as given to them under the
definitions section of the Circular. ‘

On 24th December, 2003, the Borrower entered into the Bridging Loan Agreement with
the Bank for the Bridging Loan Facility under which the Company is required to provide the
Bank with the Guarantee. Under Rule 14.26(6){a), the provision of the Guarantee constitutes
a connected transaction of the Company. Accordingly, the provision of the Guarantee is subject
to approval of the Sharehoiders at a special general meeting. As a written certificate has been
issued by the registered Shareholder holding approximately 53.1% of the total issued share
capital of the Company on behalf of the Discretionary Trust approving the provision of the
Guarantee, the Company had applied to the Stock Exchange for a waiver from strict
compliance with the requirement under the Listing Rules to convene a special general meeting
to approve the provision of the Guarantee.

In formulating our opinion, we have relied on the accuracy of the information and
representations contained in the Circular and have assumed that all information and
representations made or referred to in the Circular as provided by the Directors were true at
the time they were made and continue to be true as at the date of the Circular. We have also
relied on our discussion with the management of the Company regarding the information and
representations contained in the Circular. We have also assumed that all statements of belief,
opinion and intention made by the Directors in the Circular were reasonably made after due
enquiry. We consider that we have reviewed sufficient information to reach an informed view,
to justify relying on the accuracy of the information contained in the Circular and to provide a
reasonable basis for our advice. We have no reason to suspect that any material facts have
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been omitted or withheld from the information contained or opinions expressed in the Circular
nor to doubt the truth, accuracy and completeness of the information and representations
provided to us by the Directors. We have not, however, conducted an independent in-depth
investigation into the business and affairs of the Company, the Group and their respective
associates nor have we carried out any independent verification of the information supplied.

PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion regarding the provision of the Guarantee, we have considered
the following principal factors and reasons:

{i) Background of the Bridging Loan Facility

The principal activities of the Group are property investment and development in Hong
Kong, mainland China and Singapore as well as, through its interest in a listed subsidiary
(namely, K. Wah Construction Materials Limited), the manufacture, sale and distribution of
construction materials and quarrying in Hong Kong and mainland China.

The sole business of the Borrower is the development of the Property, which is a new
property project of the Group in Shanghai. Located at the junction of Huaihai Road and
Xiangyang Road, being one of the prime locations of the commercial district of Shanghai, the
Property is proposed to comprise a 37-storey office building and two blocks of retail podium
with a total gross floor area of approximately 69,388 square metres. As the construction of the
Property has commenced recently, we understand from the Directors that the Borrower is in
need for funding to finance the construction works of the Property. To this end, the Borrower
intends to utilise the Bridging Loan Facility to finance the construction works and the
development of the Property.

(iiy Significance of the Property to the Company

We understand that the property development business of the Borrower is in line with the
core business of the Company. As discussed with the Directors, the completion of the Property
(subject to successful procurement of funding for the construction works) is essential to the
development and future prospect of Borrower, from which the Company can enloy economic
benefits as its single largest shareholder.

In the absence of the required funding, construction works of the Property could not be
continued. In such case, the Company would be deprived of the revenue potential of this new
property project in Shanghai, which is one of the fastest growing cities in mainland China.

(iii) Alternatives to the Bridging Loan Facility

Prior to the solicitation of the Bridging Loan Facility, we understand that the Group has
explored alternative means of funding for the development of the Property. The alternative

— 10 —
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means include financial assistance by the Company to the Borrower in the form of
shareholders’ loans. However, given the nature of the Borrower as a special purpose vehicle
established solely for the Property project, the Directors consider that raising a third party
bank loan is more practical and in the better interests of the Company.

Meanwhile, we understand from the Directors that raising HKD bank loan is more
cost-effective than raising RMB bank loan. Upon enquiry, we note that the interest cost of HKD
bank loan (based on Hong Kong Interbank Offer Rate, which is around 0.18% per annum for
a three-month period as at 24th December, 2003, plus a margin charged by banks) is
substantially lower than that of RMB bank loan (based on the standard interest rate assigned
by the People’s Bank of China which is around 5.04% per annum for bank loan due within 6
months).

(iv) Requirement to include the Guaraniee as part of the terms of the Bridging Loan
Facility

We understand that the Borrower commenced to negotiate with the Bank for the Bridging
Loan Facility in the second halt of 2003. We were advised that, during the negotiations
between the Borrower and the Bank, the Company was specifically required by the Bank to
provide the Guarantee as the ultimate controlling shareholder of the Borrower. As pointed out
in a PRC legal opinion issued to the Group by Brilliance Law Firm, being an Independent Third
Party, the JV Partners do not meet the relevant requirement of the existing PRC laws and
regulations regarding provision of guarantees by PRC domestic non-financial institutions to
foreign entities on a pro rata basis for the Bridging Loan Facility. Hence, the JV Partners are
not in a position to obtain the relevant approval from the State Administration of Foreign
Exchange in the provision of guarantees on a pro rata basis for the Bridging Loan Facility.

In the absence of the provision of the Guarantee by the Company as part of the terms of
the Bridging Loan Facility, the Directors confirm that the Bridging Loan Facility would not have
been granted at all by the Bank. Within the property development industry in Hong Kong, the
Directors confirm that it is not only an industry practice but also a normal and commercial
means for the holding company (such as the Company) alone to provide corporate guarantees
to financial institutions for facilitating the granting of bank facilities to that holding company’s
subsidiaries. Although the Company only has an effective 35.75% attributable equity interest
in the Borrower, the Borrower is an indirect subsidiary of the Company and the Company is
entitied to consolidate the assets and resuits of the Borrower. Effectively, the Company has
overriding control over the board of directors of the Borrower and over the business and
operational affairs of the Borrower. As set out in the letter from the Board as contained in the
Circular (the “Letter from the Board”), there are currently 11 directors in the board of directors
of the Borrower, of which six directors {representing a majority over 50%) were appointed by
Chely Well Limited (which is in turn owned as to 65% by the Company). We note that such

composition of directors accords with the terms of the relevant joint venture contract of the
Borrower.

_ 1 —
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On the above basis, and taking into particular account of the overriding control of the
Company over the Borrower, we consider that there is a commercial justification of the
Company to provide the Guarantee under the Bridging Loan Facility.

(v) Business risk already assumed in the Borrower

In further assessing the commercial justification of the Company to provide the Guarantee
under the Bridging Loan Facility, we note that the Company has already assumed the business
risk in the Property project. Prior to soliciting the Bridging Loan Facility, the Company has
already paid up the registered capital together with other partners for the purpose of
establishing the Borrower.

The Shareholders should note that the risk of defauiting the Bridging Loan Facility and
calling upon the Company to honour the Guarantee associate closely with the business risk of
the project operated by the Borrower which is a subsidiary of the Company.

(vi) Additional benefit of the Company in the Property

We were advised by the Directors that the Company has an exclusive naming right of the
Property for a period of five years. In this connection, the name of the Property is proposed to
be Shanghai K. Wah Centre. We understand from the Directors that the aforesaid naming right
to which the Company is entitled represents a token of recognition by the minority
shareholders of the Borrower (including the JV Partners) on the contribution of the Company
towards the procurement of the necessary funding for the development of the Property
(including the provision of the Guarantee by the Company alone).

(vii) Risk exposure to and financial impacts on the Company

As opposed to an outright cash payment as in the case of shareholders’ loans, the
provision of the Guarantee will only involve a contingent obligation to the Company (upon
default by the Borrower of the Bridging Loan Facility) for the funding of the development of the
Property.

In the event that the Borrower fails to meet its obligation to repay the Bridging Loan
Facility together with interest thereof, the Company shall, by virtue of the provision of the
Guarantee, assume such obligation under the Bridging Loan Facility. On such basis, we
envisage that a contingent liability of HK$100 million (plus any interest expenses or associated
costs) shall be incurred by the Company upon default by the Borrower of the Bridging Loan
Facility. We note that the size of this contingent liability represents only approximately 4% of
both of (i) the audited consolidated net tangible assets of the Group of approximately
HK$2,4683.7 million as at 31st December, 2002 and (ii) the unaudited consolidated net tangible
assets of the Group of approximately HK$2,470.3 miilion as at 30th June, 2003. Further,
according to the interim report of the Company for the six months ended 30th June, 2003, the
sum of cash and bank balances less short term loans and overdrafts of the Group as at 30th
June, 2003 amounted to HK$776 million, representing a level higher than the said contingent
liability under the provision of the Guarantee. ‘

— 12 —
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RECOMMENDATION
Having considered the above factors, in particular,

(i) the commercial rationale to provide the Guarantee for the purpose of developing the
Property in which the Company has single largest beneficial interests;

{(ii) the fact that the provision of the Guarantee solely by the Company represents
virtually the only feasible means to conclude the terms of the Bridging Loan Facility
with the Bank; and

(iii) the fact that the risk of defauiting the Bridging Loan Facility and calling upon the
Company to honour the Guarantee associate closely with the business risk of the
Property project operated by the Borrower and that the Company has already
assumed the business risk in the Property project via the Borrower in which the
Company has overriding control over its operational affairs (including the drawdown
and utilization of the Bridging Loan Facility),

we conclude that the provision of the Guarantee is fair and reasonable so far as the

Shareholders are concerned and is in the interest of the Company and the Shareholders as a
whole.

The Stock Exchange has granted a waiver to the Company from strict compliance with the
requirement under the Listing Rules to convene a special general meeting to approve the
provision of the Guarantee. Based on the fact that no one has to abstain from voting and that
we are of the view that the provision of the Guarantee is fair and reasonable so far as the
Shareholders are concerned, no speciat general meeting will be held by the Company and no
voting by the Shareholders is required.

Yours faithfully,

For and on behalf of
Partners Capital International Limited
Harold Kwan
Managing Director

— 13 —
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1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors collectively and
individually accept the full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquiries, that to the best of their knowledge
and belief there are no other facts the omission of which would make any statement herein
misleading.

2. DISCLOSURE OF INTERESTS
(A) Interests of Directors and Chief Executive of the Company

As at the Latest Practicable Date, the interests of the Directors in the shares of the
Company and its associated corporation (within the meaning of Part XV of the SFO, K. Wah
Construction Materials Limited, and the details of any right to subscribe for shares of the
Company and K. Wah Construction Materials Limited and of the exercise of such rights, as
recorded in the register maintained under section 352 of the SFO or as otherwise notified to
the Company and the Stock Exchange pursuant to the Model Code for Securities Transactions
by Directors of Listed Companies, were as follows:

(a) Ordinary Shares of the Company:

% of

issued

Personal Family  Corporate Other share

Name of Directors Interests Interests interests Interests Total capital
Lui Che Woo 263,644 7,013,966 37,507,971 1,236,885,458® 1,281,671,039 64.75
Francis Lui Yiu Tung 391,163 — —  1,236,885,458 1 237,276,621 62.51
Lennon Lun Tsan Kau — — — - — —
Eddie Hui Ki On - — — — — —_
Paddy Tang Lui Wai Yu 4,639,166 — —  1,236,885,458® 1,241,524,624 62.73
David Akers-Jones — - — —_ — —
Michael Leung Man Kin 1,170,000 - — — 1,170,000 0.06
Alex Wu Shu Chih — — — ) —_ — —
Philip Wong Kin Hang — — — - — —
Leo Lee Tung Hai — — — —_ — —
Robin Chan Yau Hing 271,181 — — — 271,181 0.01

Charles Cheung Wai Bun 7,239 — — — 7,239 —
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(b) Share Options of the Company:

As at the Latest Practicable Date, the particulars of the options held by the Directors
granted under the share option scheme of the Company adopted on 30th May, 2002 or
under any other share option schemes of the Company, were as follows:

Options held
at the Latest
Practicable Exercise

Name of Directors Date price Exercise period
(HK$)
Lui Che Woo 1,500,000 0.5586 20th May, 1999 — 19th May, 2008

1,350,000 0.3600 30th Dec, 2000 — 29th Dec, 2009
2,000,000 0.7200 1st Mar, 2004 — 28th Feb, 2013
Francis Lui Yiu Tung 1,000,000 0.5586 20th May, 1999 — 19th May, 2008
1,200,000 0.3600 30th Dec, 2000 — 29th Dec, 2009
1,868,000 0.7200 1st Mar, 2004 — 28th Feb, 2013
Lennon Lun Tsan Kau 500,000 0.3600 30th Dec, 2000 — 28th Dec, 2009
1,054,000 0.7200 1st Mar, 2004 — 28th Feb, 2013
Paddy Tang Lui Wai Yu 600,000 0.5586 20th May, 1999 — 19th May, 2008
870,000 0.3600 30th Dec, 2000 — 29th Dec, 2009
1,269,000 0.7200 1st Mar, 2004 — 28th Feb, 2013

David Akers-Jones 150,000 0.7200 1st Mar, 2004 — 28th Feb, 2013
Michael Leung Man Kin 300,000 0.7200 1st Mar, 2004 — 28th Feb, 2013
Alex Wu Shu Chih 150,000 0.7200 1st Mar, 2004 — 28th Feb, 2013
Philip Wong Kin Hang 300,000 0.7200 1st Mar, 2004 — 28th Feb, 2013
Leo Lee Tung Hai 150,000 0.7200 1st Mar, 2004 — 28th Feb, 2013
Robin Chan Yau Hing 150,000 0.7200 1st Mar, 2004 — 28th Feb, 2013

Charles Cheung Wai Bun 300,000 0.7200 1st Mar, 2004 — 28th Feb, 2013
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(c) Ordinary Shares of K. Wah Construction Materials Limited:

% of

issued

Family  Corporate Other share

Personal Interests Interests Interests Interests Total capital

Lui Che Woo 7,969,955 1,447,452 75,778,513 850,514,983® 935,710,903 74.33
Francis Lui Yiu Tung 2,937 — ‘ - 850,514,983 850,517,920 87.56
Lennon Lun Tsan Kau — — — —_ — —
Eddie Hui Ki On -_ - — _— — —
Paddy Tang Lui Wai Yu 1,861,906 — - 850,514,983 852,376,889 67.71
David Akers-Jones — — — — _ —
Michael Leung Man Kin — — —_ — — -
Alex Wu Shu Chih - — — —_ — —
Philip Wong Kin Hang — —_ —_ — — —_
Leo Lee Tung Hai — — — — — -
Robin Chan Yau Hing 62,973 — — — 62,973 0.01

Charles Cheung Wai Bun 1,810 — — — 1,810 —

(d) Share Options of K. Wah Construction Materials Limited:

As at the Latest Practicable Date, the particulars of the options held by each of the
directors of the Company granted under the Share Option Scheme of K. Wah Construction
Materials Limited adopted on 30th May, 2002 or under any other share option schemes
of K. Wah Construction Materials Limited, were as follows:

Options held
at the Latest
Practicable Exercise

Name of Directors Date price Exercise period
(HKS$)
Lui Che Woo 1,500,000 0.5333 20th May, 1999 — 19th May, 2008

1,800,000 0.5216 30th Dec, 2000 — 29th Dec, 2009

2,000,000 0.5140 1st Mar, 2004 — 28th Feb, 2013
Francis Lui Yiu Tung 1,000,000 0.5333 20th May, 1999 — 18th May, 2008
1,600,000 0.5216 30th Dec, 2000 — 29th Dec, 2009

1,870,000 0.5140 1st Mar, 2004 — 28th Feb, 2013
Paddy Tang Lui Wai Yu 600,000 0.5333 20th May, 1999 — 19th May, 2008
1,070,000 0.5216 30th Dec, 2000 — 29th Dec, 2009

1,270,000 0.5140 1st Mar, 2004 — 28th Feb, 2013
Michael Leung Man Kin 300,000 0.5333 20th May, 1999 — 19th May, 2008
1,070,000 0.5216 30th Dec, 2000 — 29th Dec, 2009

300,000 0.5140 1st Mar, 2004 — 28th Feb, 2013

Charles Cheung Wai Bun 300,000 0.5140 1st Mar, 2004 — 28th Feb, 2013
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Noties:

(1) 84,503,760 Shares and 3,004,211 Shares were respectively held by Best Chance Investments Ltd.
and Po Kay Securities & Shares Company Limited, both of which were controlled by Dr. Lui Che
Woo.

(2) 1,236,885,458 Shares representing more than one-third of the Company’s issued share capital
were held by the discretionary trusts established by Dr. Lui Che Woo as founder. The Company was
interested in 846,625,308 shares in K. Wah Construction Materials Limited representing more than
one-third of its issued share capital held by a wholly owned subsidiary of the Company. In addition,
one of the said discretionary trusts was interested in 3,889,675 shares in K. Wah Construction
Materials Limited. Dr. Lui Che Woo, Mr. Francis Lui Yiu Tung and Ms. Paddy Tang Lui Wai Yu, as
either direct or indirect discretionary beneficiaries of the discretionary trusts, are deemed to be
interested in those shares in the Company held by the trusts and in those shares in K. Wah
Construction Materials Limited in which the Company was interested as aforesaid.

(3) 75,778,513 shares in K. Wah Construction Materials Limited were held by Best Chance Investments
Ltd. which was controlled by Dr. Lui Che Woo.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors
and chief executive of the Company had any interests or short positions in the shares,
underlying shares and debentures of the Company and K. Wah Construction Materials
Limited which would have to be notified to the Company and the Stock Exchange pursuant
to Part XV of the SFO, or which were required, pursuant to section 352 of the SFQ, to be
entered in the register referred to therein, or which were required to be notified to the
Company and the Stock Exchange pursuant to the Model Code for Securities
Transactions by Directors of Listed Companies.

(B) Substantial shareholders’ interests

As at the Latest Practicable Date, so far as the Directors and the chief executive of the
Company are aware, the interests of every person (not being a Director or chief executive of
the Company) in the Shares as recorded in the register kept under section 336 of the SFO were

as follows:
Number of % of issued
Name Ordinary Shares share capital
HSBC International Trustee Limited 1,193,975,939" 60.32
Marapro Co., Ltd. 187,126,116 9.45
Symmetry Co., Ltd. 187,126,116 9.45
Polymate Co., Ltd. 187,126,116® 9.45
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Notes:

(1) HSBC International Trustee Limited is the trustee of discretionary trusts which hold 1,193,975,939
Shares.

(2) Marapro Co., Ltd. is a beneficiary and Symmetry Co., Ltd. is a trustee of a trust which was interested in
187,126,116 Shares.

(3) Polymate Co., Ltd. is the uitimate holding company of companies interested in 187,126,116 Shares.

There was duplication of interest of:

(iy 1,236,885,458 Shares between Dr. Lui Che Woo, Mr. Francis Lui Yiu Tung and Ms.
Paddy Tang Lui Wai Yu. Among these Shares, 1,193,630,181 Shares were aiso
interested by HSBC International Trustee Limited;

(ii) 850,514,983 shares in K. Wah Construction Materials Limited between Dr. Lui Che
Woo, Mr. Francis Lui Yiu Tung and Ms. Paddy Tang Lui Wai Yu; and

(iii) 187,126,116 Shares between Maraproc Co., Ltd., Symmetry Co., Ltd. and Polymate
Co., Ltd.

Save as disclosed above, as at the Latest Practicable Date, the Directors and the chief
executive of the Company are not aware of any other interests or short positions in the shares
or underlying shares of substantial shareholders of the Company and other persons, which will
have to be notified to the Company and the Stock Exchange pursuant to Part XV of the SFO,
or which will be required, pursuant to section 336 of the SFO, to be entered in the register
referred to therein.

3. MATERIAL CHANGE

The Directors are not aware of any material change in the financial or trading position of
the Group for the period commencing from 31st December, 2002 (the date to which the latest
audited financial statements of the Group were made up) as at the Latest Practicable Date.

4. QUALIFICATION OF EXPERT AND CONSENT

The following is the qualification of the professional adviser who has given advice which
is contained in this circular:

Name Qualification

Partners Capital a licensed corporation under the SFO

Partners Capital does not have any shareholding in any member of the Group or any right
(whether legally enforceable or not) to subscribe for or to nominee persons to subscribe for
securities in any member of the Group.
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Partners Capital has given and has not withdrawn its written consent to the issue of this
circular with the incliusion of its letter and the references to its name included herein in the form
and context in which they appear.

5. DIRECTORS’ SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors has a service contract with the
Company which is not determinable by the Group within one year without payment of
compensation, other than statutory compensation.

6. MISCELLANEOUS ) 4
(a) The company secretary of the Company is Steven Tong Kui Nam.

(b) The principal office of the Company is at 29th Floor, K. Wah Centre, 191 Java Road,
North Point, Hong Kong.

(c) None of the Directors or the Independent Financial Adviser had any direct or indirect
interest in any assets which had been acquired or disposed of by or leased to any
member of the Group or proposed to be so acquired, disposed of or leased since
31st December, 2002 (the date to which the latest published audited accounts of the
Company were made up) and up to the Latest Practicable Date.

(d) There is no contract or arrangement subsisting at the date of this circular in which
any of the Directors is materially interested and which is significant in relation to the
business of the Group.

(e) The English text of the circular shall prevail over the Chinese text.
7. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection during normal business
hours on any weekday (except Saturdays and public hoiidays) at the principal office of the
Company at 29th Floor, K. Wah Centre, 191 Java Road, North Point, Hong Kong from the date
of this circular up to and including 9th February, 2004;

(a) the memorandum of association and bye-laws of the Company;

(b) the letter of advice from Partners Capitél to the Shareholders, the text of which is set
out on pages 9 to 13 of this circular;

(c) the letter of consent from Partners Capital referred to in paragraph 4 of this
Appendix; and

(d) the Bridging Loan Agreement.

—_ 19 —
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1,868,000 0.7200 ZEZENE=A—-BE_F-=H"F_+N\H

i e 3R 500,000 03600 ZEFFFF+_AZTHEEZFEAFTAZTH
1,054,000 0.7200 —“EZEENE=A—HE_Z-=%#"H_-+N\H
HEEH 600,000 0.5586 —AANERB-_+THE_ZEANERB+ILE

870,000 0.3600 —FEETFE+_AZTHEZZZFAF+A_TNH
1,269,000 0.7200 —BENFE=A—BE-ZF~-=£"-F=+/AH

5 b BB 150,000 07200 “FEWEZA-BEZF-ZHTAZTAH
1 2R 300,000 07200 ZREMEZA—-AE-R—-ZFZA+AH
§ S 1 150,000 07200 Z“FFWNE=A-HEZF-=HZAZ+/\H

i EEF 300,000 07200 “BREME=ZA—-AE-F-=FA-+N\A
1 ERE 150,000 0.7200 —FFNE=A—HBE_F-=H#"_A-t+NAH

ti BRA B 150,000 0.7200 “EEWNE=ZA—-HE_Z—ZHF"A_+/N\H

g %Y. 300,000 07200 —EFFEFE=ZA—-HEZF-=HFZHAZ+/AH
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B 4% - —RESH

() BEZMAMALAZEER

HERTRE

BARR  HRER NEER Rigs A% Bak(%)

B AR 7,969,955 1447452 75,778,513% 850,514,983 935,710,903 74.33
BER 2,937 - ~ 850,514,983® 850,517,920 67.56
wER - - - - - -
FEZ - - - - - -
BREH - 1,861,906 - - 850,514,983% 852,376,889 67.711
gt - - - - - -
2y - - - - - -
S ~ - - - - -
A - - = : - - -
ERE - - - - - -
KEE 62,973 - - - 62,973 0.01
REK 1,810 - - - 1,810 -

(d) BREBMARLEZBEE:

REAEBRANGTEYN  2ARSEERBEEEMARACAR_FFF1A=Z
THRAZEBRESIRESRBEEEZMA RO FEMAERRRER ST HE 2

REHEUT
REBEEER
4T H
HERE RBEZBRE O#E TEFEH
(%% )
a5 1,500,000 0.5333 —AARERAZ+HE_ZFZEAERA+NA

1,800,000 0.5216 —“ZEREE+_HA=+HEZZFZNRE+-HAZ+IH
2,000,000 05140 —BENE=A—HE-F—-=#£"_F_-+N\BH
BRER 1,000,000 05333 —AANERBR-+BE_FEAFREAT+TA
1,600,000 05216 —BEZEE+_A=+HEZZFNARF+ZAZ+NA
1,870,000 05140 —“EFEEFNFZA—HE-ZF-—="F_+AH
BEER 600,000 0.5333 —ANANERA-Z+HEZZFAFERZATNA
1,070,000 0.5216 —ZEZEE+_A=+HEZE-ZZAE+-HAZ+N1H
1,270,000 05140 —EENUE=ZA—HEZE—-=H"H_-+/N\H
gy g 300,000 05333 —HAANFEEZAZ+HE-ZRFEAFEATAA
1,070,000 0.5216 —BERE+_A=+HE_FENE+AZ+NIE
300,000 0.5140 —“BENFE=-A—HE_F-—=F"HZ-+/H
REW 300,000 0.5140 —“FFMNE-ZA—HE-ZF-—=#"AZ+/\H

—-16 -




By % —REH

iz o

(1) Best Chance Investments Ltd. B ¥ X & £ A MR 2 3 % 5 & 4 34,503,760% & # A
3004211 R % ZRMAAH Y EELETES -

(2) #F1,236885458 B ML (B EIFHLHABIARL) R SELAF
ERABRAZSZ AL - AR BB —MEAWAXNARALEEANA R RY
846,625,308 R B ZEH B EERMNARANINCEMREAZ S — A L o st £
P-F LR HEE R EEEMNATRAG3,880,67S KRB XME - BEFHL B
BEAABREBERAX T HTFOHMEXRZIILIMBETRLEA  BAABT S
BRIEBHEZANNIFEDANAARIRA A ZFEEZHARL RHZ
B o

(3) Best Chance Investments Ltd. 34 75,778,513 E £ 2 H A R A B > Z2d b ek
Foti L4 o

BREXFHBEENS  REREBRUFTEY > MEEMALAEFRITHARRA
REARBERMARAFR ZBG - HERGEXEFTHEEARBES PR EAS+
AEHMEAQAT R Z A MEERRE  RBEBHF R REAREIERAZRE
FIEENBERECMZEMEESIRE  SRBLETAFERETIRLHTSH ZEEST
AAMEARFR R LT Z EMEREIRE

B) FEREZHERS

REEEBTTEY > NALTAESRITEARAA > VBTSN EHREIZE3360R0
FEZBRRETLMAR 82N RAFAESFHTBBREN HEZERNT ¢

HERTRAE
=3 ERBREBE B2 (%)
HSBC International Trustee Limited 1,193,975,939® 60.32
Marapro Co., Ltd. 187,126,116® 9.45
Symmetry Co., Ltd. 187,126,116® 9.45
Polymate Co., Ltd. 187,126,116® 0.45
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B
(1) HSBC International Trustee Limited.® # 4 1,193,975,939 B B XL & HF L X HA -

(2) Marapro Co., Ltd. A —2 % % A » ® Symmetry Co., Ltd. B & —# # 187,126,116 & B4 X
HMBZERRILHA -

(3) Polymate Co., Lid. A ¥ # 187,126, 1 16 R B W XL M A X S F A LR L LRAF o
IR BEREREMT ¢

() BEMEL BERCERSTEER L LM Z1,236,885,458 Ay » X HSBC
International Trustee Limited¥ ¥ & H #1,193,630,181 IX At i #E %%

(i) BEMEL  BEREREERBEERM L L2 HMZ850,514,983 EFEEM A RA A
B &

(iii) Marapro Co., Ltd, * Symmetry Co., Ltd. % Polymate Co., Ltd.Z [#] £ 187,126,116%
g

B LT EES  RREFBUTAEY > ARQAEFRTHARL AMBR AL
TERREEMALZBROGBBERGTHRAARBEZIPERABZ T AHNE R L F
BB 32 B AR AR S5 IR A BURB R I B RIS 336 R A IR BT I8 E I BORE
R SRE -

3. EXBH

REEEBITEY  EBEIANZAEHLHESIXSIRNE_FEZ_F+ A=
T—H (MAEARIRZBECHBEREZEHE B BT HRUREEMERZET -

4. ERERRERE
THARBERBMABRNB R L HEFEMZER
=L g
BAREF REEFRAE RO FFEEE

WRER N MEEARBEMRE LR ZALARE > SRERRE MARBAERE
MR B AR Z B AR (RmREEETRHBT) -
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By &2 —REHR

BAEFACHABRZATELAEE > ErRAEEAFBRFTRZEARBRERHE
RS EZE > RS RRERES -

5. EEZERBEHN

REERBAIITAS  SFEFREEARL A LALZE TR —F RN & LT EEE
B E (2 RERD ZEMRESH -

6. HthE®|
(a) ARV ZARAMERGEBELE -
(b) ARFZEERFRURFEXABEEIOREERE PO -

() AZFEZ_H+_A=1T—H BIALFRBROIPBAEICELREZEH R LR
ERZEBRAUTEMNAL  EXEHBIMBREMEERAEREMEELAFER
ML ESREE > AERTMRAARAEWE  HEIHBEZEAMEEFESR
EREN=E AR

() EEMERRABRTERIMNREYN  BEHFEHZXFMEBER MG
MEEEPHAE AL -

(e) BBHRZH ~ HIXAMABE > HLIKRERLE -

7. BEXH

THXHZEIARABHTEINEE _FRNE_ANLE (@FZB) LPBEEE
H (B8MARABBBEKRIN 2 —BBARHRK > EAARZEERIE WitATEILAR
EHEIIFEERBE P02 TEER -

(@) AARZAFAGERKEEATEL
) BABAREEZERRME > 2 XRNRIELEOFEE13E ;
©) AMBBIBFABKEAZAES &

(@) MBEEHER
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EXHIBIT B

K. WAH INTERNATIONAL HOLDINGS LIMITED

Information required to be made public or
distributed to shareholders under Bermuda law

1. Document : Register of Directors

Date: Upon incorporation of the Company and at all
times during the existence of the Company

Source of requirement: The Companies Act 1981 of
Bermuda (as amended) (the "Companies
Act")

2. Document: Register of Members

Date: Upon incorporation of the Company and at all
times during the existence of the Company

Source of requirement: Companies Act and Bye-laws
3. Closure of the Register of Members of the Company
Date: Advertised prior to closure of share register
Source of requirement: Companies Act and Bye-laws
4. Amendments to Memorandum of Association
Date: Advertised not more than three months prior to application
of Minister of Finance for consent. The Memorandum as
altered must be filed with the Bermuda Companies
Registrar within 21 days of the Special General Meeting
amending the Memorandum.

Source of requirement: Companies Act

5. Document : Notice of alteration of share capital



Date : At the time notice of the special general meeting is given.
If the share capital is increased, a Memorandum of
Increase must be filed with the Bermuda Companies
Registrar within 30 days of the effective date of increase.
If the share capital is reduced, a notice of reduction must
be published in the official gazette not more than 30 days
and not less than 15 days before the effective date of
reduction and such notice, together with certain other
prescribed documents, must be filed with the Bermuda
Companies Registrar within 30 days of the effective date
of reduction. In addition, if there is a change in the
currency denomination of the share capital or a
cancellation of shares not deemed to be a reduction of
share capital, notice must be filed with the Bermuda
Companies Registrar within 30 days of the date such
change in currency or cancellation of shares is effective.

Source of requirement : ~ Companies Act
. Document : Notice of change of name

Date : Advertised not more than 3 months before application to
change name is made to the Registrar.

Source of requirement :  Companies Act

. Document : Prospectus (public offering of shares)

Date : Prior to publication and, if there is a continuous offering,
every calendar year from the date of last issue of the
prospectus or such other period as may be granted by the
Bermuda Registrar of Companies.

Source of requirement :  Companies Act

. Document : Documents relating to the winding-up of the Company

Date : As required in connection with commencement of the
winding-up
Source of requirement :  Part XIII of the Companies Act

. Document : Notification to the Registrar of Companies of the
occurrence of certain notifiable events

Date : Before or soon after the occurrence of the event



Source of requirement :  Companies Act
10.Document ;: Auditor's Report and financial statements
Date : Minimum of 7 days prior to the annual general meeting.
Source of requirement :  Companies Act
11.Document : Notices of Shareholders Meetings
Dat.e : At least 5 days prior to the meeting.

Source of requirement : ~ Companies Act

HK 925089 v1
3/19/04 3:03 PM (19063.0001)
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The Standard Monday, January 5, 2004

The Stock Exchange of Hong Kang Limited takes no responsibility for the contents of this anneuncement, makas no represantalion as fo {13 accuracy or

from or n reliance upon the whols or any parl of the contents of thls announcemen.

and axp. ly laims any Habifity for any loss &riging

K. WAH INTERNATIONAL HOLDINGS LIMITED

(Incorporated in Bermuda with limited flabliity)

: . CONNECTED TRANSACTION .
PROVISION OF GUARANTEE IN RESPECT OF BRIDGING LOAN FACILITY FROM
' A BANK TO A NON-WHOLLY OWNED SUBSIDIARY

Froviglon of the Guarantee by the Company amounts to financlal assistance to be given to & non-wholl

share capital of the
Trust arprovlng the provision of the Guarantes. '!ébxje Cempany had applied {o the Stock Exchange far.
convening a special general maating. Subject’to ffie Stock Exchangs granting this walver, rig;spocla

The Company will send to the Shareholdes a cirdular contalning, amengs! athr things,

undar Rule 14,26(6)(a) of the Listing Rules. Accordingly, the provision of the Quarantee is subject 16 1ha approval of the Sharaholders. T|
ompany. A written-certificats has been issued by the registared Shereholder holding approximately 53.1% of the total lesued share capitat of the Company on behall of the Dlecretlonary

On 241h Decembar 2003, ths Berrower entered into the Bridging Loan Agresment with the Bank for the Bridging Loan Facllity under which the Company shall provide the Bank with the Guarantes.

y owned subsidiary of the Comgang and hance will constitute a connected transection of the Company
e Discretionary Trust I3 Intarested in approximately §3.1% of the lssued

a walver from Rl compliance with Rule 14.26(8) of tha Listing Rutes in relation to the requirement of
eneral meeting will be convened for the purpose of approving the Guarantea.

Lifksrovision of the Guarantes and the lettar from the Independent financial adviser to the Shareholders for

thelr information and consideration as soan as pogéible.

THE GUARANTEE

Pursuant to the terms of the Br\d?mg Loan Agresment, the Company shall provide the Bank with
& corporate puarantes to secure the obligations of the Borrower In reapect of a bridging loan facliity to
the extent of HKD100 miltion,

THE BRIDGING LOAN FACILITY

Parties . .

Borrower ¢ Shanghal Jia Hul Da Real Estate Davelopment Co., Ltd., an Indirect
non-whoily owned eubsidlary of the Company (in which the Comﬁenz has an
effsctive 36.75% attributabis equlity Interast). For the relationship between
the Company and the Borrowsr, please refer to the paragraph headed "The

. Corporate Structure of the Borrower” below
tander : k of Singapore Ltd., Shanghai Branch, which /s an

The Development Ban:
Indgpendent Third Party

Bridging Loan Facliity : A bridging loan facllity of up to HKD100 milllan .

Maturity : 3 months from the dale of drawdown pursuant to the Bridging Loan
Agresment .
Purpose : To finance the development and operating cost of tha Property

Key securlty ! Uncondltional and Irravocable corporate guarantea from the Company. No

tae wlill be payabla to the Company for the provisfon of the Guarantea.

gcha\ commercial interest rate through arm's langth negotlation with the
an

THE CORPORATE STRUCTURE OF THE BORROWER

Interest :

The Company
T 100%
Nissho 1waj ?{ong Kong Tidefull Investment Lig. Ragor
Corporation Ltd. (incorporated in Liberia (Incorporated in
(Incorporated in HK) i eria) BvI)
I % ( 28% ’] 8%
L
Shanghai Xu Fang Chety Well Ltd,
SVA Electron Co,, Ltd.
. - (Qraup) Co., Ltd, fincorporated in
{incorporsted in PRC) { | (incorporased in PRC). .| . HK)
(sw. l 1% 5&»] 5% "

- J 3 e LN
The Borrowes
(Sino-foreign equity-Joint venture)
fincorporated in PRC)

The Company, through &8 number of inter holding s, i8 interested in the entirs
Issued share capltal of Ragon which In turn owns 65% of the issued share capital of Chaly Well Limited.
Chely Welf Limited holds 55% equity interest in the Borrower. The Company has an effective 35.75%
altributable squlity Intersst In the Borrowar which Is consolldated In the Compeany's accounts and treated
Iassha Isdubsidiery of the Company. The balance of the 64.25% attributable equity interest In the Borrower

eld:

[{}] as 10 30% and 15% by each of two JV Partners who are connacted persona (as defined In
tBhe Listing Aules) of the Company by reason only of their eubstantial sharsholding In the
orrower;

(i) as to 15,4% by Tidefull Investment Limited who Is a connected erso.n éas defined in the
Listing Rulas) of the Company by reason only of its substantial shargholding In Chely Well
Ltd., being & subsidiary of the Company; and

(i) gs lto 3.86% by Nissha iwal Hong Kong Corporation Limited who is an independent Third
arty. h

The Borrower.1s a gino-toreig:

asset of the Borrower Is the Propsrt
REASONS FOR AND BACKQROUND OF THE PROVISION OF THE GUARANTEE

The principal activities of the Grgug are property investment and development in Hong Kang,:
malnland China and Singapore a8 well as, through ita interest In & listed subsidiary, K. Wah Construction
Materials Limited (as to approximately 87%), the manufacture, sale and distribution of construction
materials and quarrying In Heng Kong and malnland China,

The curren! rlnc\ga\ business of the Borrower is the development of the Prupsrty and
construction works of the Property are in place as at the date hereo!, It is presently intendsd Ina{upon
campletion of the Property, the Botrower would continue to hold the Property mainly for rentat purposes
as long-tarm Investments for which rental income wiil be received, The Borrowsr ?ln(ends to utilise the
Bridging Loan Facility 1o tinance the devalopmant of the Property. The Bridging Loan Facllity reprasents
less than 10% of the axpectad total:development cesls of the Propert .gFurmev. the Borrower s
nagoliating with the Bank ior a long-lerm loan tacility to finance the rema!n¥ng dsvelopment cost of the
Proparty. The Direclors consider that the proposad long-term loan tacility would be secured by the
rrovlslon ot a corporata guarantee by the Comﬁar\g and replace the short-term Bridging Loan Facllﬁy aa
ong as the negotlalion betwaan the Bank and the Borrower In respsct of the legal documentation ralating
to the sald long-term loan faclity can ba concluded. In the unllkely avent 1haf the said negotlation lalts
through, the Borcower would negotlate with other banks for bank borrowings. Further announcement will
be made purauant to the Listing RAules as and when appropriate.

Prior to the soliciiation of tha Bridging Loan Facility, the Group has explored alternative means of
tunding for the devetopment of the Property. The aitérnative means include a proposed flnanclal
asslstance by the Company to the Borrower In the form of sharsholders' loans. However, given the
business nature of the Borrower and having ‘congidered the Interest rate of bark loan In HKD i

n aquity joint venture established in the PRC in 1983, The principal
¥,

non-executlive Directors, consider that raising a third gafty loan from a bank In HKD Is the mast practical
and cast-sffective means of funding forithe dévetopment of the Property. Further, tha Directors cghsider.
ihe proviston of the Guarantee would facifitate:the grahling.of the Bridging Loan Facliity forlinancifig
developmant of the Proparty and thus expedits the projiress of the development of ths Property. \Aﬁth’lﬁ

substantially lower than that in RMB by apﬁrox!matq}g}ﬁ% to 5%, the Directors, Including independent ';

. the prorer(y development industry, the Directors,

R
ﬁéﬁ’f"m ‘agsociates”

Ind 1t non-ay Olrectors, bellave
that it Is not only an Industry ptactice but alse a normal and commerelal means for a glven holding
comr)any (such as ths Companw alone o provide corporate %uavanlaas to Hnanciel institutions for
facliitating the granting of bank facliities to subsidiaries of that holding comrany in which that holding
compang as majority control, Thers arg currantly 11 directors in the board of diractors of the Barrower,
out of which 8 directors are appointed by Chetg’ Well Limited which are ownad by tha Company as to 85%.
Eftectively, the Company has overriding and cohtrolling Infiuence over the board of disectors of the
Borrowst and ovar the busingss and operational aftairs of the Borrower. Under the Bridging Loan Facllity
which is denominated In HKD, it is highiy dgitficult, If not infeasible at all, for the JV Parinets which are
F’Hg enterprises to provide corporate guarantees glven the forelgn exchange restrictions prevalliing in the
PRC. . ' .

. The Diractors, i g indep 1t nor Directors, consider that the complation of the
Property and the succsssiul procurement of the Bridging Loan Facllity are essenttal 1o the development
and future prospact of the Borrower, from which tha Company shali defive sconomic benefils ae its single
largest sharsholder. The Dlrectors further believe that the provision of ths Guarantes (which forms part
of the terms agreed under the Bridging Loan Facliity) will only involve sscondary obligation to the
Compan(y (upon default of the Borrowar) as opposed to an outright cash paymsnt @8 in the casae of
ghareholders’ loans. Tha Directors, including Independent non-executive Diréctorg, consider that the
Company, i called upan, will be able to repay the outstanding amount by its internal resources pursuant
to the Guarantee and there would not be any material adverge linanclal impact on the Company's
cashfiow and operation. The Dlrectors, including the independent nor Dirsctors, that
the terms of the Bridging Loan Faclilty and the QGuarantee are fair and reagonable as far ae the
Shargholders are concarnsd.

GENERAL

Provision of the Guarantee by the Company amounts to financlal asalstance to be given to e
non-wholly owned subsldlary of the Company and hence wlli constitute a connected transaction of the
Caompany under Rule 1426(6%{}15) of the Listing Rules. Accordingly, the provision of the Guarantae is
subject to the approval of the Shareholders, So far as the Directors are aware, nsithsr the Sharehoiders
{including the controllin Shareho\dera? nor the Directors or thelr 1ssfacllve agsociates has an
in the provigion of the Guerantee and !la required to abgtain from voting at the spacial genaral meeting
of the Company should it be requirad. The Discrationary Trus! is interested I approximatsly 53.1% of the
Issuad share caphal of the Company, A written certiticate has besn issued by the reglstered Sharaholdar
holding approximately 63.1% of the Issued share capital of the Company on bahalf of the Discreticnary
Trust approving the provision of the Guarantee. The Ccmf)any had applied to the Stock Exchange for a
walver from tull compllance with Rule 14.26(8) of tha Listing Rules In relation 1o the raquirement o!
convaening a_speclal genaral_meeting._Bubject to.the_Stack xchanga granting this walver, no special
genérdi mesting wilt be convened lor the purpose of approving the Guarantes.

An Independent financlal agviser wifi be eppolinted for advising the Shareholdera in rasgact of the
pravigion of the Guarantes. The Company will send to the Shareholdars a circular contalning, amongst
other things, detalls of the provislon of the Quarantee and the lstter from the independent financial
adviger to 1he Shareholders for thelr Information and consldsration as soon as possible,

. TEAMS USED IN THIS ANNOUNCEMENT

in this anncuncement, the following expressions have the meanings set out below unless the
nlext requires otherwlse:

as defined under the Listing Rules

"Bank® The Development Bank of Singapore Ltd., Shanghai Branch

“Borrower” Shanghal Jig Hui Da Real Estate Devejopment Co, Lid., a sino-foraign equity

. jolnt venture established In the PRC and an Indirgct non-wholly subsidiary of
the Company. For the relationship between the Company and tha Borrower,
lease refer 1o the paragraph headsd "Corporate Structurs of the Borrowar” of
his announcamant :

"Board” the board ol Diractors

“Bridging Loan a bridging loan agreement dated 24 December 2003 between the Bank and the

Agresment” Borrewar In respact of the Bridging Loan Facility

*Bridging Loan Fecliity” the bridging loan facliity for the sum of HKD100 mifilon

BV British Virgin Islands '

“Company” K. Wah intarnational Holdings Limited, a company Incorporated in Bermuda

the shares of which are listed on the Stock Exchange
diractors of the Company, Including nd o Ive dlractors

a discrationary family trust, in which Dr. Lui Che Woo, Mr. Francis Lul Yiu Tun
and Ms. Peddy Tang Lui Wal Yu, being the axecutive Directors, are Intereste
as direct or Indiract discretionary bensllclaries

"Blrectors”
“Discrationary Trust”

“Guarantee”

the cov@oraie guarantee in respect of the Bridging Loan Facillty to be provided
by the Company to the Bank guaranleeln? the parigrmance by the Borrowar of
its repayment obilgation under the Bridging Loan Facility

“HK" Hong Kong Speclal Administrative Reglen

“HKD" Hong Kong daliars, the tawlu! currency of Hong Kang

indepandent third parly net eonnscted with the Company, any director, chiaf
gxacutive of substantial sharaholder of the Company or any of its subsidiaries
or their raspective assoctates as defined In the Lisling Rulss
LERTRTRIGHNLE (SVA Electron Co., Lid) and LERBEARAT]
(Shanghai Xu Fang (Group) Co., Ltd,), companies established In the PRC who
together have an aggregate equity intarest of 4% In the Borrower

the Aulas Governing the Listing of Securities on the Stock Exchange

“independant Third
Party”
“JV Partners”

“Listing Rules”

‘PRC” the People’'s Republic of China

“Praperty’ an office-cum-retall deveiopment pro]sctcomprlsm? a ST-slorer offlce bullding
and two blocks of retail podlum with a total gross floor area of epproximately
69,388 square metres known as Shanghal K. Wah Cantre located at the
junction of Huaihai Road and Xiangyang Read, Shanghal, the PRC and fuily
and bensficlaily owned by the Borrower .

*Ragon” Hagon Proparties Limited, 2 company incorporatad In the Britleh Virgin Istands
and a subsldlary indlrectly 100% ownsd by the Company

"RMB" Renminbl, the lawfu! currancy o! the PRC

“Shareholder(s)” the holder(s) of the Sharss ’

“Shares” share(s) of HKDO.1 each In the caplta) of the Cpinpany

The Stock Exchange of Hong Kong Limited

"Stock Exchange”
L o" per cant.

By Order of the Board
Staven Tnng Kul Nam

ng Kong, 2 January 2004 Company Secretary

interest

e “W:aw_
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Monday,

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents
of this announcement, makes no representation as to its accuracy or completeness
and expressly disclaims any liability whatsoever for any loss howsoever arising
from or in refiance upon the whole or any part of the contents of this announcement,

K. WAH INTERNATIONAL HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

INTERIM SCRIP DIVIDEND WITH CASH OPTION
FOR THE SIX MONTHS ENDED 30TH JUNE 2003

The discounted market value of a share of the Company for the purpose of
calculating the number of new shares to be allotted to the shareholders of the
Company as the interim SCI’Ip dividend for the six months ended 30th June 2003
is HK$1.0908.

Further to the circular to sharehoiders of K. Wah International Hiéldings Limited (the
“Company”) dated 10th October 2003 describing arrangements for the payment of
the interim scrip dividend of HK$0.01 per ordinary share of HK$0.10 each of the

~-Company (“Share”), the Company announces that for the purpose of calculating the

number of Shares to be allotted by way of scrip dividend, the discounted market
value of a Share is HK$1.0906.

The discaunted market value is HK$1.0908, being the average of the closing prices
of one Share on The Stock Exchange of Hong Kong Limited for the 5 trading days
from 13th October 2003 to 17th October 2003, both days inclusive, which was
HK$1.148, less tive per cent discount, rounding down such figure to four decimal
places as stated in the circular of the Company dated 10th October 2003.

Accordingly, under the scrip dividend arrangements, shareholders will receive the
following number of Shares as scrip dividend on that part of their shareholdings in
respect of which they have not made cash elections.

Number of Shares held
on 10th October 2003 for which X —M—-—
cash election is not made HK$1.0906.

The new Shares to be issued pursuant to the scrip dividend arrangements will rank
pari passu in all respects with the existing issued Shares, except for the interim
dividend for the six months ended 30th June 2003, and will rank in full for all future
dividends and distributions which may be declared, made or paid.

Fractional entitiements to Shares will be disregarded and the benefit thereof will
accrue to the Company. .

it is expected that share certificates in respect of the Shares to be allotted as scrip

dividend and dividend warrants of HK$0.01 per Share will be posted {o shareholders -

at their own risk on 21st November 2003.

Shareholders who wish to receive all or part of their interim dividend in-cash in lieu
of new Shares are reminded to complete the Form of Election and lodge it with the
Company’s Branch Registrars in Hong Kong, Computershare Hong Kong Investor
Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s
Road East, Hong Kong not later than 4:00 p.m. on 7th November 2003. Dealings in
the new Shares to be allotted as the interim scrip dividend will commence on 24th
November 2003. ‘

By Order of the Board
Steven Tong Kui Nam
Company Secretary
Hong Kong, 17th October 2003
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in doubt as to any aspect of this circular or as to the actions to be taken, you
should consult your stockbroker or other registered dealer in securities, bank manager, solicitor,
professional accountant or other professional adviser.

If you have sold or transferred all your shares in K. Wah International Holdings Limited, you
should at once hand this circular and the accompanying Form of Election {if any) to the
purchaser or to the bank, stockbroker or other agent through whom the sale or transfer was
effected for transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
circular, makes no representation as to its accuracy or completeness and expressly disclaims
any liabitity whatsoever for any loss howsoever arising from or in reliance upon the whole or
any part of the contents of this circular.

K. WAH INTERNATIONAL HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

Executive Directors: Registered Office:
Dr. Lui Che Woo, MBE, JP. LLD, DSSc (Chairman) Canon’s Court
Francis Lui Yiu Tung (Managing Director) 22 Victoria Street
Lennon Lun Tsan Kau (Deputy Managing Director) Hamilton HM12
Eddie Hui Ki On, GBS, CBE, QPM, CPM _ Bermuda

Paddy Tang Lui Wai Yu
Principal Place of Business in

Non-executive Directors: Hong Kong:

Sir David Akers-Jones, KBE, GBM, CMG, Hon. RICS, JP* 29th Floor, K. Wah Centre
Michael Leung Man Kin, CBE, JP 191 Java Road

Dr. Alex Wu Shu Chih, CBE, LLD, JP* North Point

Dr. Philip Wong Kin Hang, GBS, JP, LLD, DH* Hong Kong

Dr. Leo Lee Tung Hai, GBS, LLD, JP*
Dr. Robin Chan Yau Hing, GBS, LLD, JP*
Dr. Charles Cheung Wai Bun, JP*

* Independent Non-executive Directors
10th October 2003

To the Shareholders,
Dear Sir or Madam,

Interim Scrip Dividend with Cash Option
for the Six Months Ended 30th June 2003

Introduction

It was resolved by the directors of K. Wah International Holdings Limited {the "Company”)
on 17th September 2003 that an interim dividend for the six months ended 30th June 2003 of
HK$0.01 per issued share of the Company of HK$0.10 each {a “Share”) be paid to shareholders




whose names appear on the registers of members on 10th October 2003. It was also resolved
that such dividend should be satisfied by way of scrip dividend by an allotment of new Shares
credited as fully paid in accordance with the Memorandum of Association and Bye-Laws of the
Company and that shareholders may elect to receive cash wholly or partly in lieu of the scrip
dividend.

Particulars of the Interim Dividend
Shareholders have the following choices in respect of the interim dividend:

{i) an allotment of new Shares {"New Shares”) credited as fully paid and having an
aggregate discounted market value (as defined below) equal to the total amount of
interim dividend which Shareholders could elect to receive in cash in respect of
HK$0.01 per Share, subject to any fractional entitlement being disregarded as
mentioned below; or

(i interim dividend of HK$0.01 per Share in cash; or
{in)  partly New Shares and partly cash.

For the purpose of calculating the number of New Shares to be allotted, the discounted
market value {"Discounted Market Value"”) of a New Share means the average of the closing
prices of one Share on The Stock Exchange of Hong Kong Limited for the 5 trading days from
13th October 2003 to 17th October 2003 (both days inclusive}, less 5% discount, rounding
down such figure to four decimal places. It will not be possible to determine until the close of
business on 17th October 2003 the exact number of New Shares to which a shareholder,
electing to receive New Shares, will be entitled. A press announcement of the Discounted
Market Value for the purpose of calculating the number of New Shares to be allotted by way
of scrip dividend will be made on 20th October 2003. The last day on which shareholders
will be entitled to make their choices of the above alternatives is 7th November 2003.

Accordingly, the number of New Shares which shareholders wili receive, in respect of
the existing Shares registered in their names as at 10th October 2003 and for which elections
to receive the interim dividend in cash are not lodged with the Company’s branch share
registrars in Hong Kong on or before 7th November 2003, will be calculated as follows:

Number of New Number of existing Shares HK$0.01
Shares to be = held on 10th October 2003 for  x — :
received which cash election is not made Discounted Market Value

The New Shares to be issued pursuant to the scrip dividend arrangements will rank pari
passu in all respects with the existing issued Shares, except for the interim dividend for the
six months ended 30th June 2003 and will rank in fuli for all future dividends and distributions
which may be declared, made or paid. No shareholder will be entitled to be issued any fraction
of a Share under the scrip dividend arrangements. Fractional entitlements to Shares will be
disregarded and the benefit thereof will accrue to the Company.

Advantage of the Scrip Dividend

The scrip dividend will enable shareholders to increase their holdings of Shares without
incurring dealing costs or stamp duty. The scrip dividend will also be to the advantage of the
Company because, to the extent that shareholders elect to receive New Shares, in whole or in
part, such cash as would otherwise have been paid to shareholders will be retained for use as
working capital by the Company.




Effect of the Scrip Dividend

If elections to receive the interim dividend in cash were received in respect of all the
existing Shares registered as at 10th October 2003, the total cash dividend payable by the
Company would be approximately HK$19,630,000.

Shareholders of the Company should note that the scrip dividend may give rise to
notification requirements under the Securities and Futures Ordinance for those shareholders
who may have notifiable interests in the Company. Shareholders of the Company who are in
any doubt as to how these provisions may affect them are recommended to seek their own
professional advices. :

The Company, being an exempted company incorporated in Bermuda, has been designated
as non-resident for Bermuda exchange contro! purposes and has been granted an assurance
by the Minister of Finance in Bermuda under the Exempted Undertakings Tax Protection Act
1966. Accordingly, in the event of there being enacted in Bermuda any legislation imposing tax
computed on profits or income, or computed on any capital asset, gain or appreciation, or any
tax in the nature of estate duty or inheritance tax, then the imposition of any such tax shall not
be applicable to the Company or any of its operations or Shares, debentures or other obligations
of the Company provided that such assurance shall not be construed as to

{i) prevent the application of any such tax or duty to such persons as are ordinarily
resident in Bermuda;

{in) prevent the application of any tax payable in accordance with the provisions of the
Land Tax Act, 1967 or otherwise payable in relation to the land leased to the
Company.

Form of Election

Enclosed is a Form of Election. No action is required if you wish the interim dividend
for the six months ended 30th June 2003 which you are entitled to receive to be wholly
satisfied by an allotment of new Shares on the abovementioned basis. Otherwise, if you
wish to receive such dividend wholly in cash in lieu of New Shares, or partly in cash
with the balance satisfied by an allotment of new Shares, you must complete the enclosed
Form of Election in accordance with the instructions printed thereon and lodge it with
the Company’s Branch Share Registrars in Hong Kong, Computershare Hong Kong Investor
Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road
East, Hong Kong not later than 4:00 p.m. on 7th November 2003. If you have signed the
Form of Election but do not specify the number of Shares in respect of which you wish to
receive the dividend in cash or, if you elect to receive the dividend in cash in respect of a
greater number of Shares than your registered holding, then in either case you will be deemed
to have exercised your election to receive the dividend in cash in lieu of New Shares in
respect of all the Shares registered in your name{s). No acknowledgement of receipt of Form
of Election will be issued. The Form of Election also enables you to elect to receive all future
dividends wholly in cash in lieu of New Shares until notice in writing to cancel such election is
received by the Registrars of the Company. Permanent elections cannot be made in respect of
part of your registered holding.

The Form of Election has not been sent to shareholders who have previously made a
permanent election to receive all future dividends wholly in cash. These shareholders will
receive cash in lieu of scrip dividend for all the Shares for the time being registered in their
names, without having to complete any further Form of Election. Any shareholder wishing to
change these existing permanent elections should contact the Company's Branch Share
Registrars in Hong Kong, Computershare Hong Kong Investor Services Limited, before 4:00
p.m. on 7th November 2003.

R a8



Shareholders Resident Outside Hong Kong

All shareholders resident outside Hong Kong should consult their bankers or other
professional advisers as to whether any governmental or other consents are required or other
formalities need to be observed to enable them to receive Shares in satisfaction of the interim
dividend for the six months ended 30th June 2003. No person receiving in any territory
outside Hong Kong a copy of this circular andfor a Form of Election may treat the same as an
invitation to him unless in the relevant territory such invitation could lawfully be made to him
without having to comply with any unfulfilied registration or other legal requirements.

The Shares have not been registered under the applicable securities legislation of any
jurisdictions other than Hong Kong. Your Board will exercise the discretion granted to it under
the Bye-Laws of the Company not to allot New Shares as dividend to the shareholders with
registered addresses in territories outside Hong Kong where, in the opinion of the Directors, it
would or might, be unlawful or impracticable to allot New Shares in such places in satisfaction
of the interim dividend for the six months ended 30th June 2003. These shareholders will
receive such dividend and all future dividends wholly in cash. No Forms of Election will be
sent to such shareholders.

Listing and Dealings

Shares issued by the Company have been admitted as eligible securities for deposit and
settlement in the Central Clearing and Settlement System established and operated by Hong
Kong Securities Clearing Company Limited. Dealings in the Company's Shares may be settled
through the Centra! Clearing and Settlement System. Investors should seek the advice of their
stockbrokers or other professional advisers for details of these settiement arrangements and
how such arrangements will affect their rights and interests.

The Shares are listed and dealt in on The Stock Exchange of Hong Kong Limited. On no
other stock exchanges are any part of the Shares of the Company listed or dealt in or on which
listing or permission to deal is being or is proposed to be sought. Application has been made
to The Stock Exchange of Hong Kong Limited for the listing of and permission to deal in the
New Shares to be issued pursuant to the scrip dividend arrangements. It is expected that
share certificates in respect of such Shares and dividend warrants will be posted at the risk of
those entitled thereto on 21st November 2003 and dealings in such Shares will commence on
24th November 2003: In the unlikely event that the New Shares are not admitted to listing by
The Stock Exchange of Hong Kong Limited before 21st November 2003, the Forms of Election
will be disregarded and the full cash dividend will be paid to the entitled shareholders according
to their registered shareholdings. ‘

Recommendation and Advice

It is the shareholders’ responsibility to decide in this regard whether or not to exercise
their rights to receive cash in lieu of the scrip dividend. Whether or not it is to the shareholders’
advantages to receive cash or New Shares, in whole or in part, depends upon their own
individual circumstances. The effect on the tax position of any shareholder will depend on that
shareholder’s particular circumstances. If you are in any doubt as to what to do, you should
consult your professional advisers. Shareholders who are trustees are recommended to take
professional advice as to whether the choice to receive cash or New Shares is within their
powers and as to its effect having regard to the terms of the relevant trust instrument.

Yours faithfully,
Dr. Lui Che Woo
Chairman
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It Results and Interim Dividend |

INTERIM RESULTS

The Directors of K. Wah International Holdings Limited (the “Company”) are pleased to
announce the unaudited consolidated results of the Company and its subsidiaries (collectively
referred to as the “Group”) for the six months ended 30th June 2003 together with comparative
figures for the corresponding period last year as follows:

The Group’s turnover for the six months ended 30th June 2003 was HK$1,639,375,000, an
increase of HK$497,546,000 over the corresponding period last year.

The Group’s unaudited profit attributable to shareholders for the six months ended 30th June
2003 amounted to HK$44,551,000, a decrease of HK$11,737,000 over the corresponding
period last year.

INTERIM DIVIDEND

The Board of Directors has resolved to pay an interim dividend of 1 cent per ordinary share,
totalling HK$19,628,000 for the six months ended 30th June 2003 to shareholders whose
names appear on the registers of members of the Company at the close of business on 10th
October 2003. The Board has also resolved that such dividend should take the form of a scrip
dividend with shareholders being given the option of receiving cash in place of part or all of the
scrip dividend (six months ended 30th June 2002: an interim scrip dividend with cash option of
1 cent per ordinary share, totalling HK$18,964,000 was paid). A circufar containing details of
the scrip dividend will be sent to shareholders of the Company in due course.
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e Profit and Loss Statement |

For The Six Months Ended 30th June 2003

2003 2002

Note HK$'000 HK$°000

Turnover 2 1,639,375 1,141,829
Costs of sales (1,539,533) {1,003,450)
Gross profit 99,842 138,379
Other revenues 9,958 4,934
Other operating income 42,973 10,650
Administrative expenses (61,774) (59,736)
Other operating expenses (26,488) (10,666)
Operating profit 2&3 64,511 83,561
Finance costs (9,835) (2,114)

Share of profits Iesé losses of
Jointly controlied entities 23,756 683
Associated companies N {1,985)
Profit before. taxation 78,773 80,145
Taxation 4 (20,286) (10,037}
Profit after taxation 58,487 70,108
Minority interests {13,936) (13,820)
Profit attributable to shareholders 44,551 56,288
Interim dividend 19,628 18,964
2
HK cents HK cents
Earnings per share 5 23 ¢ 30¢
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L] ELIEIEL R Balance Sheet |

At 30th June 2003

Non-current assets
Fixed assets
Jointly controlled entities
Associated companies
Other non-current assets

Current assets
Development properties
inventories
Debtors and prepayments
Taxation recoverable
Other investments
Cash and bank balances

Current liabilities
Creditors and accruals
Current portion of long-term liabilities
Short-term bank loans and overdrafts
Taxation payable
Dividend payable

Net current assets

Financed by:

Share capital
Reserves

Shareholders’ funds
Minority interests
Long-term liabilities
Non-current liabilities

Note

10
11

12

30th June 31st December

2003 2002

HK$’000 HK$'000
1,134,983 1,091,920
600,853 537,841

15,585 15,244

423,615 303,491
....... 217508 1948496
2,624,151 3,490,159
55,018 42,625
522,684 521,590

17,277 12,683

68,804 82,404

937,251 686,409
....... 4225185 4815870
498,061 523,505
350,363 693,469
160,888 153,767

25,063 8,489

38,412 —

....... 107,787 1,379,230
....... 3,152398 3,436,640
5,327,434 5,385,136
192,059 191,955
2,278,191 2,271,700
2,470,250 2,463,655
1,119,113 1,102,215
1,723,098 1,800,916

14,973 18,350
5,327,434 5,385,136




Changes in exchange rates

[T Bl Cash Flow Statement |

For The Six Months Ended 30th June 2003

2003 2002

HK$°000 HK$'000

Net cash from/(used in) operating activities 787,895 {165,497)
Net cash used in investing activities (126,648) (80,365)
Net cash (used in)/from financing activities {405,533) 480,249
Net increase in cash and bank balances 255,714 234,387
Cash and bank balances at beginning of period 681,548 654,580
(11) (76)

Cash and bank balances at end of period 937,251 888,891
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e ] Statement of Changes in Equity |

For The Six Months Ended 30th June 2003

2003 2002

HK$'000 HK$'000

Balance at beginning of the period 2,463,655 2,384,070
Exchange differences arising on translation of overseas operation ‘22 (108)
Issue of shares upon exercise of share options 434 2,178
Profit for the period 44,551 56,288
Dividends {38,412) (22,672)

Balance at end of the period 2,470,250 2,419,756




I to the Financial Statements |

ACCOUNTING POLICIES

The financial statements have been prepared under historical cost convention as
modified by the revaluation of certain investments and properties, and in accordance
with generally accepted accounting principles in Hong Kong. The interim financial
information has been presented in accordance with Statement of Standard Accounting
Practice (“SSAP") 25 “Interim Financial Reporting”, issued by the Hong Kong Society of
Accountants.

In 2003, the Group has adopted the revised SSAP 12 “Income Taxes”. The effect of
such change to the results of the period is not material and details of this change in
accounting policy will be given in the 2003 Annual Report.

Apart from the foregoing, the accounting policies adopted are consistent with those
described in the 2002 Annual Report and Financial Statements.

SEGMENT INFORMATION

The Group is principally engaged in property development and investment,
manufacture, sale and distribution of construction materials. A summary of business
segments is set out as follows:

Properties  Construction

and others materials Total
HK$'000 HK$°000 HK$'000

Six months ended 30th June 2003
Turnover 1,123,792 515,583 1,639,375
Other revenues 7,004 2,954 9,958
Operating profit 38,237 26,274 64,511
Finance costs (9,835)

Share of profits less losses of

Jointly controlled entities 22,233 1,523 23,756
Associated companies - 341 341

Profit before taxation 78,773

£002 150434 WIY3LNI to)



IEE to the Financial Statements |

Properties Construction

and others materials Total
HK$'000 HK$'000 HK$'000

Six months ended 30th June 2002
Turnover 649,647 492,182 1,141,829
Other revenues 2,325 2,609 4,934
Operating profit 47,857 35,704 83,561
Finance costs (2,114)

Share of profits less losses of

Jointly controlled entities {8) 691 683
Associated companies (1,455) (530) (1,985)

Profit before taxation 80,145

A summary of geographical segments is set out as follows:

Turnover Operating Profit
2003 2002 2003 2002
HK$°000 HK$'000 HK$’000 HK$'000
Hong Kong ’ 1,316,918 816,823 38,615 75,010
Mainland China and others 322,457 325,006 25,896 8,551

1,639,375 1,141,829 64,511 83,561




I to the Financial Statements |

OPERATING PROFIT

Operating profit is stated after crediting:
Unrealised gain on other investments

Profit on disposal of listed investments
Profit on disposal of fixed assets

Gain on disposal of operating rights
Amortisation of negative goodwill

and after charging:
Cost of inventories sold
Depreciation
Amortisation
Quarry site development
Overburden removal costs
Royalty
Operating lease rental for tand and buildings
Unrealised loss on long-term investments

TAXATION

Company and subsidiaries
Hong Kong. profits tax
Under-provision in prior years
Overseas taxation
Deferred taxation

Jointly controlled entities
Hong Kong profits tax
Overseas taxation

2003 2002
HK$'000 HK$'000
6,400 1,350
— 103

205 74
28,260 —
316 315
451,853 377,205
33,980 32,083
720 394
6,898 7,506
1,402 1,108
7,167 6,671
1,365 697
2003 2002
HK$°000 HK$'000
(15,374) (6,002)
(2,157) (15)
(1,546) (6,504)
3,061 2,693
(3,892) —
(378) (209)
(20,286) - (10,037)

€002 LHO43H WIH3LIN! ‘ (os]
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Hong Kong profits tax has been provided at the rate of 17.5% (2002: 16%) on the
estimated assessable profits for the period. Taxation assessable on profits generated
overseas has been provided at the rates of taxation prevailing in the countries in which
the Group operates.

5. EARNINGS PER SHARE

The calculation of earnings per share is based on the profit attributable to shareholders
of HK$44,551,000 (2002 HK$56,288,000) and the weighted average number of shares
in issue during the period of 1,920,308,000 (2002:1,873,180,000 shares).

The diluted earnings per share is not presented as the exercise of the share options
outstanding as at 30th June 2003 would not have a dilutive effect on the earnings per

share.
6. DIVIDENDS
2003 2002
- HK$'000 HK$'000
2002 Final scrip dividend with a cash option, ,
payable, of 2 cents per share 38,412 —
2001 Final scrip dividend with a cash option,
paid, of 2 cents per share
Scrip — 14,841
Cash — 22,672
38,412 37,513

The Board of Directors declares an interim dividend of 1 cent per ordinary share
(2002:1 cent), totalling HK$19,628,000 for the six months ended 30th June 2003
(2002: HK$18,964,000) to shareholders whose names appear on the registers of
members of the Company at the close of business on 10th October 2003. This amount
will be accounted for as an appropriation of revenue reserves in the year ending 31st
December 2003.
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CAPITAL EXPENDITURE

For the six months ended 30th June 2003, the Group incurred HK$82 million on fixed
assets and HK$17 million on deferred expenditure.

DEBTORS AND PREPAYMENTS

30th June 31st December

2003 2002

HK$:000 HK$'000

Trade debtors 358,545 358,434
Other receivables 114,364 108,001
Prepayments 49,775 55,155
522,684 521,590

The Group has established credit policies which follow local industry standard. The
average normal credit period offered ranges from 30 to 60 days for customers in Hong
Kong and 120 to 180 days for customers in Mainland China. These are subject to
periodic review by management.

The aging analysis of the Group’s trade debtors based on the date of invoices and net
of provision for bad and doubtful debts is as follows:

30th June  31st December

2003 2002

HK$'000 HK$'000

Within one month 138,212 162,881
Two to three months 143,376 131,538
Four to six months 37,761 50,709
Over six months 39,196 13,306
.358,545 358,434

—_
o
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9.

10.

CREDITORS AND ACCRUALS

Trade creditors

Other creditors

Accrued operating expenses
Deposits received

- 30th June  31st December
2003 2002
HK$'000 HK$'000
290,584 322,106
104,136 87,683
91,270 102,017
12,071 11,699
498,061

523,505

The aging analysis of the Group’s trade creditors based on the dates of the invoices is

as follows:

Within one month
Two to three months
Four to six months
Over six months

SHARE CAPITAL

Authorised
At 1st January 2003 and 30th June 2003

Issued and fully paid
At 1st January 2003
Exercise of share options

At 30th June 2003

30th June  31st December
2003 2002
HK$°000 HK$'000
144,975 174,554
- 84,708 124,735
8,168 9,324
52,733 13,493
290,584 322,106
Ordinary Shares of
HK$0.10 each HK$'000
3,888,000,000 388,800
1,919,545,431 191,955
1,043,000 104
1,920,588,431 192,059
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The Company operates a share option scheme under which options to subscribe for
ordinary shares in the Company are granted to selected executives. During the period,
options to subscribe for 17,754,000 shares at the exercise price of HK$0.72 per share
were granted (2002: nil) and options to subscribe for 1,043,000 shares were exercised
(2002: 5,041,000 shares). At 30th June 2003, outstanding options granted under the
scheme are as follows:

Exercise Number of share options
price per 30th June 31st December

Exercise period share 2003 2002
HK$
20th May 1999 to 18th May 2008 0.5586 7,229,000 7,522,000
30th December 2000 to
29th December 2009 0.3600 9,269,000 10,019,000
1st March 2004 to 28th February 2013 0.7200 17,754,000 —

34,252,000 17,541,000

RESERVES
2003 2002
HK$'000 HK$000
At 1st January 2,271,700 2,196,995
Changes in exchange rates 22 (108)
Premium on shares issued 330 1,674
Profit for the period 44,551 56,288
Final dividend (38,412) (22,672)

12 -

At 30th June 2,278,191 2,232,177
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12.  LONG-TERM LIABILITIES

30th June 31st December

2003 2002
HK$’000 HK$'000

Bank loans
Secured 1,263,527 1,330,417
Unsecured 809,934 1,163,968
2,073,461 2,494,385
Current portion included in current liabilities (350,363) (693,469)
1,723,098 1,800,916

13. COMMITMENTS

30th June 31st December

2003 2002
HK$°000 HK$ 000
(a) Commitments in respect of property developments

Contracted but not provided for 465,196 699,684

{b) Commitments in respect of capital expenditure
Contracted but not provided for 115,975 53,616

(c) Commitments in respect of other investments
Contracted but not provided for - 73,692

{d) The Group’s share of capital commitments of the
jointly controlled entities in respect of property
developments not included in the above are as
follows:

Contracted but not provided for 231,494 197,691

R N DA LR NS A T
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To the Board of Directors of K. Wah International Holdings Limited
(Incorporated in Bermuda with limited liability)

Introduction

We have been instructed by the Company to review the interim financial information set out on
pages 2 to 13.

Respective responsibilities of Directors and Auditors

The Rules Governing the Listing of Securities on the Stock Exchange of Hong Kong Limited
require the preparation of the interim financial information to be in compliance with the
Statement of Standard Accounting Practice 25 “Interim financial reporting” issued by the Hong
Kong Society of Accountants and the relevant provisions thereof. The interim financial
information is the responsibility of, and has been approved by, the Directors.

It is our responsibilities to form an independent conclusion, based on our review, on the interim
financial information and to report our conclusion solely to you, as a body, in accordance with
our agreed terms of engagement and for no other purpose. We do not assume responsibility
towards or accept liability to any other person for the content of this report.

Review work performed

We conducted our review in accordance with the Statement of Auditing Standard 700
“Engagements to review interim financial reports” issued by the Hong Kong Society of
Accountants. A review consists principally of making enquiries of the management and
applying analytical procedures to the interim financial information and based thereon,
assessing whether the accounting policies and presentation have been consistently applied
unless otherwise disclosed. A review excludes audit procedures such as tests of controls and
verification of assets, liabilities and transactions. It is substantially less in scope than an audit
and therefore provides a lower level of assurance than an audit. Accordingly we do not
express an audit opinion on the interim financial information.

Review concfusion

Cn the basis of our review which does not constitute an audit, we are not aware of any
material modifications that should be made to the interim financial information for the six
months ended 30th June 2003.

PricewaterhouseCoopers
Certified Public Accountants

Hong Kong, 17th September 2003
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B a0l Discussion and Analysis |

REVIEW AND OUTLOOK

Turnover and profit attributable to shareholders for the 1st half year of 2003 was HK$1,639
million and HK$45 million respectively as compared to HK$1,142 million and HK$56 million for
the same period last year, an increase of 44% in turnover and a decrease of 21% in profit.

During the period, the lacklustre performance of the economy in Hong Kong especially after
the outbreak of SARS in March this year, had an adverse impact on the retail sales, residential
property sales and the construction industry in Hong Kong in general.

Nevertheless, with the Group’s strategy focusing on the customer need by providing end users
with residential properties of “superior design, top quality and value for money”, our property
sales comprising The Palace in Kowloon Tong, the La Costa in Ma On Shan and The Cairnhill
in Tsuen Wan were well received by the market. Contribution, however, from the Properties
Division was lower than the corresponding period last year. This is attributable to the continued

slump in property prices. The Group expects steady development in the property market in
Hong Kong in the near term.

Presently, the Group has three property development projects and an investment property
project in Shanghai with a total gross floor area of approximately eight million square feet.
These projects are at various stages of development in accordance with schedule. The
property prices in Shanghai are maintained at a healthy level. With the continued growth of the
economy, the Group expects a steady upward prices trend in the foreseeable future.

The contribution from the Construction Materials Division during the period was lesser than
that from the same period last year. This is due to the continuing downturn in the construction
industry in Hong Kong resulting in softer demand for construction materials and reduced
selling prices. Nevertheless the conscientious effort by the management to contain cost and to
improve efficiency did slow down the decreasing trend in profitability. Performance in the
Mainland, on the other hand, continued to report good news. It is envisaged that when our new

projects in Shanghai and Beijing become fully operational in the two years ahead, the
Division’s performance will be improved.
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FINANCIAL POSITION

The financial position of the Group remained steady during the period. At 30th June 2003, the
total funds employed was maintained at HK$5.8 billion.

LIQUIDITY, FINANCIAL RESOURCES AND GEARING RATIO

Cash and bank balances less short term loans and overdraft at 30th June 2003 stood at
HK$776 million, 46% higher than the balance of HK$533 million at 31st December 2002.

The gearing ratio, defined as the total loans outstanding less cash balances to total assets,
stayed at a healthy level of 24% showing an improvement over the figure of 32% at 31st
December 2002.

The Group’s liquidity position remains strong and the Group possesses sufficient cash and
available banking facilities to meet its commitments, working capital requirements and future
investments.

TREASURY POLICIES

The Group continues to adopt a conservative approach regarding foreign exchange exposure,
which is managed to minimize risk. The majority of the Group’s borrowings are in either Hong
Kong Dollars or Renminbi. Forward foreign exchange contracts are utilized when suitable
opportunities arise and when considered appropriate, to hedge against foreign exchange
exposures. Interest rate swap contracts are also utilized when considered appropriate to avoid
impact of any undue interest rate fluctuation on the operation.

The Group has not engaged in the use of other derivative products, which are considered not
necessary for the Group’s treasury management activities.

CHARGES ON GROUP ASSETS

Investment properties and fand and buildings with carrying values of HK$279 million and
HK$293 million respectively were pledged to banks to secure the Group’s borrowing facilities.

-
D
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VEREREINENY Discussion and Analysisl

CONTINGENT LIABILITIES

The Company has executed guarantees in favour of banks and financial institutions in respect
of facilities granted to certain subsidiaries and a jointly controlled entity amounting to
HK$1,653 million (31st December 2002: HK$2,137 million) and HK$204 million (31st
December 2002: HK$204 million) respectively.

At 30th June 2003, the facilities utilised amounted to HK$971 million (31st December 2002:
HK$1,390 million) and HK$76 million (31st December 2002: HK$69 million) respectively.

The Company has executed a guarantee in favour of the HKSAR Government is respect of the
performance by a subsidiary’s obligation under a contract with the HKSAR Government.

EMPLOYEES AND REMUNERATION POLICY

The Group, excluding associated companies and jointly controlled entities, employs over 2,100
employees in Hong Kong and the Mainland. Employee remunerations, excluding Directors’
emoluments, amounted to HK$106 million.

The Group recruits and promotes individuals based on merit and their development potentials
for the positions offered. Staff performance is reviewed at least annually while compensation is
performance driven. Following approval by the sharehoiders in 1989, the Group has a share
option scheme for executives for the purpose of providing competitive remuneration package
and long term retention of management talents.

N P IAT ST e e e v




S A L M S S e L o s g e A R B Nt A -
e O B o O i ot W i T A B M 2 I B MR R OV L

[ information |

SHARE CAPITAL

The Company has not redeemed any of its shares during the six months ended 30th June
2003. Neither the Company nor any of its subsidiary companies have purchased or sold any of
the Company’s shares during the six months ended 30th June 2003.

DIRECTORS’ INTERESTS AND SHARE OPTIONS

At 30th June 2003, the interests of each director in the shares of the Company and its
associated corporation {within the meaning of Part XV of the Securities and Futures Ordinance
(“SFQ"), K. Wah Construction Materials Limited, and the details of any right to subscribe for
shares of the Company and K. Wah Construction Materials Limited and of the exercise of such
rights, as recorded in the register maintained under section 352 of the SFO or as otherwise
notified to the Company and The Stock Exchange of Hong Kong Limited pursuant to the Model
Code for Securities Transactions by Directors of Listed Companies, were as follows:

(a)  Ordinary Shares of the Company:

Personal Family  Corporate Other % of issued

Interests Interests Interests Interests Total share capital
Lui Che Woo 253,664 6748431 38,147,511 1,193,630,181 1,236,779,787 64.40
Francis Lui Yiu Tung 379,804 - —~  1,193,630,181® 1,194,009,985 8247
Lennon Lun Tsan Kau — - — - — —
Eddie Hui Ki On — — - — - —
Paddy Tang Lui Wai Yu 4,639 166 — —  1,193,630,181® 1,198,269,347 62.39
David Akers-Jones — — - - - -
Michae! Leung Man Kin — — — — — —
Alex Wu Shu Chih - - - — - —
Philip Wong Kin Hang — —_ - - _ —_
Leo Lee Tung Hai — - — — — -
Robin Chan Yau Hing 260,916 — — - 260,916 0.01
Charles Cheung Wai Bun 7,239 - — - 7,239 0.00 18
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(b)

Share Options of the Company:

At 30th June 2003, the particulars of the options held by each of the directors of the
Company, the employees of the Company in aggregate and other participants granted
under the Share Option Scheme of the Company or under any other share option
schemes of the Company, were as follows:

Lui Che Woo

Francis Lui Yiu Tung

Lennon Lun Tsan Kau

Eddie Hui Ki On

Paddy Tang Lui Wai Yu

Date of grant
20th May 1998
30th Dec 1999

28th Feb 2003

20th May 1998
30th Dec 1999

28th Feb 2003

30th Dec 1999

28th Feb 2003

20th May 1998
30th Dec 1999

28th Feb 2003

Options

held at 1si

January
2003

1,500,000

1,350,000

1,000,000

1,200,000

500,000

600,000

870,000

Options
granted
during the
period

2,000,000

1,868,000

1,054,000

1,269,000

Options
exercised
during the

period

Options
held at
30th June
2003
1,500,000

1,350,000

2,000,000

1,000,000

1,200,000

1,868,000

500,000

1,054,000

600,000

870,000

1,269,000

Exercise
price
(HK3)
0.5586

0.3600

0.7200

0.5586

0.3600

0.7200

0.3600

0.7200

0.5586

0.3600

0.7200

Exercise period

20th May 1999 -
19th May 2008
30th Dec 2000 -
29th Dec 2009
1st Mar 2004 -
28th Feb 2013

20th May 1999 -
19th May 2008
30th Dec 2000 ~
29th Dec 2009
1st Mar 2004 -
28th Feb 2013

30th Dec 2000 -
29th Dec 2009
1st Mar 2004 -
28th Feb 2013

20th May 1999 -
19th May 2008
30th Dec 2000 -
25th Dec 2009
1st Mar 2004 -
28th Feb 2013



Share Options of the Company: (continued)

Date of grant

David Akers-Jones 28th Feb 2003

Michael Leung Man Kin  20th May 1998

30th Dec 1999

28th Feb 2003

Alex Wu Shu Chih 28th Feb 2003

Philip Wong Kin Hang ~ 28th Feb 2003

Leo Lee Tung Hai 28th Feb 2003

Robin Chan Yau Hing ~ 28th Feb 2003

Charles Cheung Wai Bun 28th Feb 2003

Employees 20th May 1998

30th Dec 1999

28th Feb 2003

Cthers 20th May 1998

30th Dec 1999

28th Feb 2003

Options

held at 1st

January
2003

300,000

870,000

3,822,000

4,794,000

300,000

435,000

Options
granted

[N Information |

Options  Options
exercised held at

during the during the 30th June

period

150,000

300,000

150,000

300,000

150,000

150,000

300,000

9,391,000

672,000

period 2009

— 150,000

- 300,000

— 870,000

- 300,000

- 150,000

-~ 300,000

— 150,000

— 150,000

- 300,000

203,000" 3,529,000

750,0002 4,044,000

— 9,381,000

- 300,000

- 435,000

- 672,000

Exercise
price
(HK$)

0.7200

0.5586

0.3600

0.7200

0.7200

0.7200

0.7200

0.7200

0.7200

0.5586

0.3600

0.7200

0.5586

0.3600

0.7200

Exercise period

1st Mar 2004 -
28th Feb 2013

20th May 1999 -
15th May 2008
30th Dec 2000 -
29th Dec 2009
1st Mar 2004 -
28th Feb 2013

1st Mar 2004 -
28th Feb 2013

1st Mar 2004 -
28th Feb 2013

1st Mar 2004 -
28th Feb 2013

1st Mar 2004 -
28th Feb 2013

1st Mar 2004 ~
28th Feb 2013

20th May 1999 ~
19th May 2008
30th Dec 2000 -
29th Dec 2009
1st Mar 2004 -
28th Feb 2013

20th May 1999 -
19th May 2008
30th Dec 2000 -
29th Dec 2009
1st Mar 2004 -
28th Feb 2013

£002 1HOd3Y WIHILNI lg
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(b)

Share Options of the Company: (continued)

Notes:

For 133,000 options, exercise date was 22nd January 2003. At the date before the options were
exercised, the closing price per share was HK$0.60.

For 160,000 options, exercise date was 4th April 2003. At the date before the options were exercised,
the closing price per share was HK$0.69.

For 200,000 options, exercise date was 22nd January 2003. At the date before the options were
exercised, the closing price per share was HK30.60.

For 250,000 options, exercise date was 3rd March 2003. At the date before the options were exercised,
the closing price per share was HK$0.75.

For 200,000 options, exercise date was 4th March 2003. At the date before the options were exercised,
the closing price per share was HK$0.70.

For 100,000 options, exercise date was 28th March 2003. At the date before the options were
exercised, the closing price per share was HK$0.73.

All options referred to above are subject to a one-year vesting period.

The consideration paid by each grantee for each grant of options is HK$1.00.

The share options granted are not recognized in the financial statements until they are
exercised. The Directors consider that it is not appropriate to disclose the value of
options granted during the period, since any valuation of the above options would be
subject to a number of assumptions that would be subjective and uncertain. The closing
price of the Company’s shares immediately before the date on which the share options
were granted during the period was HK$0.70 per share.
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Ordinary Shares of K. Wah Construction Materials Limited:

Lui Che Woo

Francis Lui Yiu Tung
Lennon Lun Tsan Kau
Eddie Hui Ki On

Paddy Tang Lui Wai Yu
David Akers-Jones
Michael Leung Man Kin
Alex Wu Shu Chin
Philip Wong Kin Hang
Leo Lee Tung Hai
Robin Chan Yau Hing
Charles Cheung Wai Bun

Personal
Interests

7,654,169
2,822

1,861,908

61,439
1,810

Family
Inferests

1,390,101

Corporate
Interests

72,776,007

Other
Interests

842,942,994®
842,942,994

842,942 99412

Total

924,763,271
842,945,816

844,804,900

61,439
1,810

% of
issued
share
capital

74.39
67.80

0.00
0.00

£002 14043 WIYILNI "\l\))
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(d)

Share Options of K. Wah Construction Materials Limited:

At 30th June 2003, the particulars of the options held by each of the directors of the
Company, the employees of K. Wah Construction Materials Limited ("KWCM”) in
aggregate and other participants granted under the Share Option Scheme of KWCM or
under any other share option schemes of KWCM, were as follows:

Date of grant
Lui Che Woo 20th May 1998

30th Dec 1999

28th Feb 2003

Francis Lui Yiu Tung  20th May 1998

30th Dec 1999

28th Feb 2003

Lennon Lun Tsan Kau —

Eddie Hui Ki On —

Paddy Tang Lui Wai Yu 20th May 1998

30th Dec 1999

28th Feb 2003

David Akers-Jones -

Options

held at 1st

January
2003

1,500,000

1,800,000

1,000,000

1,600,000

600,000

1,070,000

Options
granted
during the

period

2,000,000

1,870,000

1,270,000

Options
exercised
during the

period

Options
held at
30th June
2003
1,500,000

1,800,000

2,000,000

1,000,000

1,600,000

1,870,000

600,000

1,070,000

1,270,000

Exercise
price
(HKS)
0.5333

0.5216

0.5140

0.5333

0.5218

0.5140

0.5333

0.5216

0.5140

Exercise period

20th May 1999 -
19th May 2008
30th Dec 2000 -
29th Dec 2009
1st Mar 2004 -
28th Feb 2013

20th May 1999 -
19th May 2008
30th Dec 2000 -
29th Dec 2009
1st Mar 2004 -
28th Feb 2013

20th May 1999 -
19th May 2008
30th Dec 2000 -
29th Dec 2009
1st Mar 2004 -
28th Feb 2013



Share Options of K. Wah Construction Materials Limited: (continued)

Michael Leung Man Kin

Alex Wu Shu Chih

Philip Wong Kin Hang

Leo Lee Tung Hai

Robin Chan Yau Hing

Charles Cheung Wai Bun

Employees of KWCM

Others

Date of grant
20th May 1998
30th Dec 1999

28ih Feb 2003

28th Feb 2003

20th May 1998
30th Dec 1999

28th Feb-2003

20th May 1998
30th Dec 1999

28th Feb 2003

Options

held at 1st

January
2003

300,000

1,070,000

9,262,000

19,226,000

300,000

536,000

Options
granted
during the
period

300,000

300,000

14,442,000

300,000

[IT4 Information |

Options
exercised
during the
period

Options
held at
30th June
2003
300,000
1,070,000

300,000

300,000

9,262,000

19,226,000

14,442,000

300,000

536,000

300,000 -

Exercise
ptice
{HK$)
0.5333
0.5216

0.5140

0.5140

0.5333

0.5216

05140

0.5333

0.5216

0.5140

All options referred to above are subject to a one-year vesting period.

Exercise period

20th May 1999 -
19th May 2008
30th Dec 2000 -
28th Dec 2009
15t Mar 2004 -
28th Feb 2013

1st Mar 2004 -
28th Feb 2013

20th May 1999 -
19th May 2008
30th Dec 2000 -
20th Dec 2009
st Mar 2004 -
28th Feb 2013

20th May 1999 -
19th May 2008
30th Dec 2000 -
29th Dec 2009
tst Mar 2004 -
28th Feb 2013

The consideration paid by each grantee for each granf of options is HK$1.00.

The share options granted are not recognized in the financial statements until they are
exercised. The Directors consider that it is not appropriate to disclose the value of
options granted during the period, since any valuation of the above options would be
subject to a number of assumptions that would be subjective and uncertain. The closing
price of the KWCM shares immediately before the date on which the share options
were granted during the period was HK$0.50.

n
H
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Notes:

(3)

33,197,511 shares and 2,950,000 shares in the Company were respectively held by
Best Chance Investments Ltd. and Po Kay Securities & Shares Company Limited, both
of which were controlled by Dr. Lui Che Woo.

1,193,630,181 shares in the Company representing more than one-third of its issued
share capital were held by the discretionary trusts established by Dr. Lui Che Woo as
founder. The Company was interested in 839,207,435 shares in K. Wah Construction
Materials Limited representing more than one-third of its issued share capital held by a
wholly owned subsidiary of the Company. In addition, one of the said discretionary
trusts was interested in 3,735,559 shares in K. Wah Construction Materials Limited. Dr.
Lui Che Woo, Mr. Francis Lui Yiu Tung and Ms. Paddy Tang Lui Wai Yu, as either
direct or indirect discretionary beneficiaries of the discretionary family trusts, are
deemed to be interested in those shares in the Company held by the trusts and in those
shares in K. Wah Construction Materials Limited in which the Company was interested
as aforesaid.

72,776,007 shares in K. Wah Construction Materials Limited were held by Best Chance
Investments Ltd. which was controlled by Dr. Lui Che Woo.

Save as disclosed above, as at 30th June 2003, none of the directors of the Company had any
interests or short positions in the shares, underlying shares and debentures of the Company or

any of

its associated corporations (within the meaning of Part XV of the SFO).
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SUBSTANTIAL SHAREHOLDERS
At 30th June 2003, the interests of every person (not being a director or chief executive of the
Company) in the shares of the Company as recorded in the register kept under section 336 of

the SFO were as follows:

Number of % of issued

Name Ordinary Shares  share capital
Marapro Co., Ltd. - 182,694,229'" 9.51
Symmetry Co., Ltd. 182,694,229 9.51
Polymate Co., Ltd. 182,694,229 9.51
Houston Investment Limited 182,694,229¢%) 9.51
K. Wah Properties (Holdings) Limited 182,694,229@ 9.51
Premium Capital Profits Limited 127,811,182 6.65
HSBC International Trustee Limited 1,193,975,939 62.17
Notes:

(1) Marapro Co., Lid. is a beneficiary and Symmetry Co., Ltd. is a trustee of a trust which
was interested in 182,694,229 shares in the Company.

(2)  Premium Capital Profits Limited is a wholly owned subsidiary of K. Wah Properties
(Holdings) Limited, which is a wholly owned subsidiary of Houston Investment Limited,
which in turn is a wholly owned subsidiary of Polymate Co., Ltd. Accordingly, Premium
Capital Profits Limited's interests are recorded as the interests of K. Wah Properties
(Holdings) Limited, Houston Investment Limited and Polymate Co., Ltd.

(3)  HSBC International Trustee Limited is the trustee of discretionary trusts which hold
1,193,975,939 shares in the Company.

Ny
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There was duplication of interest of:

(i) 1,193,630,181 shares in the Company between Dr. Lui Che Woo, Mr. Francis Lui Yiu
Tung, Ms. Paddy Tang Lui Wai Yu and HSBC International Trustee Limited. Among
these shares, 182,694,229 shares were also interested by Marapro Co., Ltd., Symmetry
Co., Ltd. Polymate Co., Ltd., Houston Investment Limited and K. Wah Properties
(Holdings) Limited; and

(i) 842,942,994 shares in K. Wah Construction Materials Limited between Dr. Lui Che
Woo, Mr. Francis Lui Yiu Tung and Ms. Paddy Tang Lui Wai Yu.

Save as disclosed above, as at 30th June 2003, the Company had not been notified by any
persons who had interests or short positions in the shares or underlying shares which would
fall to be disclosed to the Company under the SFO.
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COMBINED BALANCE SHEET OF AFFILIATED COMPANIES

As at 30th June 2003, the Group had given financial assistance and guarantees to financial
institutions for the benetit of its affiliated companies amounting to, in aggregate, approximately
26.7% of the Group’s net asset value.

In compliance with Practice Note 19 of the Listing Rules, the combined balance sheet of the
affiliated companies as at 30th June 2003 is disclosed as follows:

Group’s

Combined attributable

balance sheet interest

HK$000 HK$'000

Non-current assets 1,791,177 544,998
Current assets 376,871 100,829
Current liabilities {143,055) - {35,240)
2,024,993 606,587

Share capital 221,749 66,055
Reserves 146,841 34,948
Amounts due to shareholders 1,504,903 429,834
Non-current liabilities 151,500 75,750
2,024,993 606,587

AUDIT COMMITTEE

Having been reviewed by the Company's Auditors, PricewaterhouseCoopers, the Group’s
interim financial information for the six months ended 30th June 2003 was reviewed and
accepted by the Audit Committee (“Committee”). Regular meetings have been held by the
Committee which meets at least twice each year in compliance with the requirements of The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”).

£002 14043 WIHALNI lg
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CLOSE OF REGISTERS

The registers of members will be closed from 6th October 2003 to 10th October 2003, both
days inclusive, during which period no transter of shares will be effected. In order to qualify for
the dividend, shareholders must ensure that all transfers together with the relevant share
certificates are lodged with the Company's Branch Registrars in Hong Kong, Computershare
Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183
Queen's Road East, Wanchai, Hong Kong for registration no later than 4:00 p.m. on 3rd
October 2003. '

CODE OF BEST PRACTICE

For the six months ended 30th June 2003, the Company has complied with the Code of Best
Practice issued by the Stock Exchange save and except that, prior to the 2000 Annual General
Meeting of the Company (“2000 AGM"), non-executive directors were appointed subject to
retirement by rotation and re-election at the annual general meeting of the Company in
accordance with the Company’s Bye-laws. Commencing from the 2000 AGM, non-executive

directors are being appointed for a term of three years, who may under special circumstances
be re-appointed for another 3-year term.

By Order of the Board
Steven Tong Kui Nam
Company Secretary

Hong Kong, 17th September 2003

Principal Place of Business:
29th Floor, K. Wah Centre
191 Java Road

North Point

Hong Kong

Website: www.kwih.com




o5

32 ;}T

4

&

timar

S
k¥
r

e i o by
e Leiifer it

ERRNTRG:

ol
R

2

Sy

.
a2
=

gy 850

g
t
mﬁ .
5 £
b )
P [

) erelas
Bora

iy

e
LU L0

H

FoLs
jang!

H

X

g

%

e

L’é‘»}

N

=)
i2

G VEE, W 25
[ -

)

=

A1
ol

=
By

N
Lim

BR

Ka

‘é':rvivendw Star Ceoimp
=

ran (Hon

ted Do

:.;:,:g

*“
Loy B,

7,

7 B
BERES

o
%

&l

d .

te

H
H

1q)

;

P
i




GEEY BT

GFAEBSER

SRRREDE

o 8

S EFE bR
EEEZHBRS N
B R

o AW N

14
15
18



b EXEEGE N8N

PHRE
REEREEARAA(ALRDEZEMAER AL RENBLR (RREIFAEE)E
ECREZENAZTHEZABRZABEREENT

AEEEE-_TE=FXA= +B¢ZAEEZM%%%%%1%9wmmm WEF R EE
078 # 497 546,0007T

AEBBE - EEZERAZTRLEZ S ABAASEHRZRREIHET AEE 44,551,000 -
= ER RO E11,737,0007T ¢

THRE

BECHRERHE BT =FRA1THLEZRER 2T HBRE  SREEBREE 1L
EAEK19,628,0000 L FE_ERE-F+ATHEEZRELAIRREHMAZME - é%é
WRBUARREcAAREZSERE HRFUEBURRSUREL L EHRE (@i
“EZ-FXAZTBALEZANER  BRE L%%ﬁﬁuhﬁﬁz¢%h@ FRAEBL
HFEHK18,064,0000  ERREBELRBRBEURERNDERE <) — f@%*ﬁ'uﬁxf&éfﬂi
ZBEBETFARAZERER o

—_

OfF 38 3% B - [0 49 43 | )



D rD B ot BB O B R oA 1o

25E
HERAR

£

ik

AR BERA

MER

AbEERR

aEHH

58

L EERE
HARHER

VP%I-A\E__J

B AR
A

BEREN
DPERRER

RE A F

FHRE

BRAEF

K

2R3

ZEBCE 3 :3
BETR EEFT
1,639,375 1,141,829
(1,539,533) (1,003,450)
99,842 138,379
9,958 4,934
42,973 10,650
(61,774) (59,736)
(26,488) (10,666)
64,511 83,561
(9,835) (2,114)
23,756 683
341 (1,985)
78,773 80,145
(20,286) (10,037)
58,487 70,108
(13,936) (13,820)
44,551 56,288
19,628 18,964
B EE
2,34 3.0l




FRBEE
BT&E
KREHER
N

At ERBAE

RYEE

e

BE

AR RERR
R E
AthiRE

R RETHEB

RBHRE
ENERAKEGER
RERBRZREHH
RITEHENREX
FEREA
EANE¢-)

mBEEFR

EERR

B
e

BRRES
PEBREL
RYEE
FRBBRE

g3

10
1

12

Poall
AEES B &
—EEC-EFENBEE=HH
—g2=f —BE=F
ARE+H +ZA=t-H
BB BEFT
1,134,983 1,091,920
600,853 537,844
15,585 156,244
423,615 303,491
2,175,036 1,948,496
2,624,151 3,490,159
55,018 42,625
522,684 521,590
17,277 12,683
68,804 62,404
937,251 686,409
4,225,185 4,815,870
498,061 523,505
350,363 - 693,469
160,888 153,767
25,063 8,489
38,412 —
1,072,787 1,379,230
3,152,398 3,436,640
5,327,434 5,385,136
192,059 191,955
2,278,191 2,271,700
2,470,250 2,463,655
1,119,113 1,102,215
1,723,098 1,800,916
14,973 18,350
5,327,434 5,385,136

w

3
7
F
B
5
®
&




STl py R ot BB O S OB OH A I

BE-FE=FXNA=+H1LZ~EA

“BBZE g3 g2

BETR EETFIT

RE/ (AR CEEBZHLEE 787,895 (165,497)
ARREEBZRGFE (126,648) (80,365)
(AR /REREETDHZBL 3B (405,533) 480,249
RERRITHEHZEM 255,714 234,387
RENzBERETEG 681,548 654,580
EXEH 32 (11) (76)
RERZRERBITES 937,251 888,891




&

2

td

Ex5

B

U]

R

TERRBRITRA

FEE R

RE

A&

2,463,655
22

434
44,551

(38,412)

2,470,250

2,384,070

(108)

2,178

56,288

(22,672)

2,419,756

o -

DR 88 42 B 4 1 98 48 |



o) > R Ot B O SE O i oo

THBREDBEELRAGHERY  UHRLRERDENERELET  RER
BARLERMZ G ERRHEMK - AT HUBERREZEGHMAER L 2 &5 T
BREBFSH (PRSI HE -

RIZBE=F FEERGRERLET CEABERERE2RMEH] - LEHEH
B HEHSNNERY TEREANY EREENZ ARRRRE-_TEZF5]
A e

Bz BHBERN_ST_FFH-%-
THEH
FEBFENSYERRELARE HE HERIHREMH - XRHBHINT :

BWEREM BEMH BEY
BETT EETT EETT

BE-BB-FRA=THLZAMEA

HER 1,128,792 515,583 1,639,375
Hib s 7,004 2,954 9,958
MEEF 38,237 26,274 64,511
MEER (9,835)

RiERMABR

HEZEHNEE 22,233 1,523 23,756
BN 5] — 341 341

BEREM 78,773



ik B EEEES

WEREML BEMR B
BETT BETT BETT
BE-ZZ-FEXA=THItZ~ A
HER 649,647 492,182 1,141,829
H bl 2,325 2,609 4,934
EAEF 47,857 35,704 83,561
HHER (2,114)
BiEEHRER
HREHER (8) 691 683
NG (1,455) (530) (1,985)
CEEINE 80,145
WESHEMNMT
BEH BERN
—EECH T8 E —EE-f 3o
BETT EET T BETFT BEFT
BE 1,316,918 816,823 38,615 75,010
REAMREMD 322,457 325,006 25,896 8,551
1,639,375 1,141,829 64,511 83561

\l

OfF 3% 3= B W1 98 e 1



oI T R O B8 IE B A S oo

REBHBHA
EBRERBRAME
HEEHRERT
HEBTEEER
HERER MR
EHanE

RE#Hk:

HEFEMA

HE

3
ERGZBRER
EHRERLER

RREHH

EHEEXENESE

FERRBREABE

Hig

ARARMEAE
BREAEH
EEHEZTRER
BB
BRHA

ARZHER
BBNER
BHRE

Z83=H
BEFT

6,400

205
28,260
316

451,853
33,980

720
6,898
1,402
7,167
1,365

ZBE=ZE
BYTT

(15,374)
(2,157)
(1,546)

3,061

(3,892)
(378)

(20,286)

~EE-f

—_—T—

EETT

1,350
103
74

315

377,205
32,083

394
7,506
1,108
6,671

697

(6,002)
(15)

(6,504)

2,693

(209)

(10,037)



ik B Eisd

ERANGHRDEBRBAGHEREENEES 2 THER (ZTEZF A2+ H
RIER - NENBERBELZRRVANDEREBEATER 2 B EELE -

BRER
SRBM DIZRE BRI 44,551,000 (ZFF & : #%56,288,0007T) RBR
2 BT 2 4 F 15 801,920,308,0000 (ZFE - F : 1,873,180,000%) it & -
BREIRMTERY BR-ZEZFRAZTARARTEZRAREHERBILER
BEgEs TE-
RE
—EBECH 2% -F
BETT BETT
TEECEREEAREMESBEE - SRAEE2 38,412 -
“TE-FREEABRBHESRERE  SRES2
KRR S — 14,841
Be — 22,672
38,412 37,513

BECEREREE-_STEXAZHHLEZABATHRE  SRAEK I (ZEE
ZF BB - £FE%10,628,000 (ZEFT-F : F%18,964,0007T) - BFE
EE=FTATHRERREFLARREMAZRE - HERRERSEREE 2T
SE+ZRAZ+-BIEENERSBEEIE

©0

D % 3 B Hy i 3 48 1



DI TD TR bt B O I8 B S o

EES T

HECZT-FERAZtELZAER S$ERRBEATEERELES £ RIAEY

82,000,0007C & % % 17,000,0007T °

EUBRRRANR
ZEBZE
XA=+A
B¥TT
EHRWER 358,545
H b R BR 30 114,364
B 49,775

522,684

RO
®» -+
oot
m A

_’.F

4

358,434
108,001

55,155

521,590

CEENCEERRRRENEHETEZER - Y EEARPZERBREY—RA
XE60K MEFPEANM,EPAI20KE180K% c WBARMERBETHK -

RSB REETNZZARAERNBRERRBER 2 RED I -

—B8=F

~B=+H

BETT

—{@AA 138,212
—E=A : 143,376
mExEA 37,761
~EAMUE 39,196
358,545

+- 8

(1

m

g
+
¥

B

o
)

162,881
131,538
50,709
13,306

358,434



10.

ENBRRRESER

EE AR
HAb e BR 5T
B ER
BEkEe

REERAGEREERARAELRESHMNT

-EAR

~“EZ={A
mEAMEA
~ERME

k=&

Ak B RS

ZEZ-E
~NAZ+E
B¥TRT

290,584
104,136
91,270
12,071

498,061

—23zF%
AAETH
BETFR

144,975
84,708
8,168
52,733

290,584

EREEER
~BZEBR

3,888,000,000

1,919,545,431

1,043,000

1,920,588,431

0
|
) I R

R s
\H

322,106
87,683
102,017
11,699

523,505

R
I+ o3

|1t
S m -

:F

174,554
124,735
9,324
13,493

322,106

EBETFT

388,800

191,855
104

192,059

—t
—

DfF #5825 Ay it 48 49 |1



EURSE= R TN

ik B KhiEes

1.

RRADRTRETE

PEARNDEARCZARECRTEEL
Htﬁﬁﬁmff"%ﬁ%o72757_%*7%&17754oooﬁx<_22_¢ it
‘”ﬁﬂ&m 043,0000% (ZZEF = F : 5,041,0000R)

HRERAARGTRzRBERRAT -

THRAR

~NANERAZTHE
“EENFRATAA

ZEEEE+-fA=+HE
“EZEAE+ZRAZTAH

—EEME=H-HE
—Z-Z®ZA-+NAR

it

m—A—H
EREHIHE
BORGOZAE
ER R
FERE

RAR=ZTH

ZITBAE - RHRE

CMBEEL
RZEE=F~F=+H " BE:H
AREZAE
ZEBCE ZEEC-E
ERGEE ~A=1+8 +ZR=+-8
BE

0.5586 7,229,000 7,522,000
0.3600 9,269,000 10,019,000
0.7200 17,754,000 -
34,252,000 17,541,000

—EEZE —EZ &

B¥FR BB

2,271,700 2,196,995

22 (108)

330 1,674

44 551 56,288

(38,412) (22,672)

2,278,191

2,232,177



12. REEHE

ROEE
BEH
RBER

SRR AE 2 REEN

13. &g

(@) DEFRILARE
BEOEXRER

b) EAXMEE
CRNBREE

(c) HtREARE
EROERERE

(4 SENEARRHEBZYEERILAR

AR B RS

ZEBZ=HE 2T -F
~BE=1H +Zh=+-H
BETT BEFIT
1,263,527 1,330,417
809,934 1,163,968
2,073,461 2,494 385
(350,363) (693,469)
1,723,098 1,800,916
—BE=F “EE-E
~B=+H +-A=+—8
BETT EBEFIT
465,196 699,684
115,975 53,616
—_ 73,692

231,494 197,691

—t
w

DfF #5832 B 4R 11 49 93



oy by R o B SR OB W | &

% 2 0 R

HEZERSEREMAT
(EERZZMALZBERRA)
829

5|

i

FHER BERAKBR EHE2EBERBNTHMGER -
EERRUMRECER

EABARSFARLASHLTRURT  LARAZRRMBEHNEREATS TGS
MAERBNEHERENBLRITHMBRE] - ESAUPHYBFEMAR  MAREAH
HERESEHE -

THZEARBEEMZER HHIMUBENLABUAR TRBENABENERER
REMBREFERE  RUZHTBEHBELEN - AFTERARENATRAEMELR
ATBEIREEFET -

EHTHERNIHE
AMERBERGHMAEMBERNZYELET00% [ ZHT U RENREIETENT
E- BNIFEZOENSEEREALEN RUTHBUBERNENTONRS  RRBES
RN BERRZEHBRRERSARTERRER (RCAERERRI) - BHIELTE
RELUNEEREE BRRXSGERHESR AREHNEREREF A/ - BARHEN
REBEBEARE AN AMTEHIHUBENERBFER

BH&ER

BRAMENOER BLERITEARHZ 80  AFEBERENAEEE-FE
ERAZTELRNBANTRHBERELERET 258 -

EORXEETMERMR
HEEHI

FR ZEZZFAATLH



OREREE

EEE_TE-F ¥ FE LB RREREERN DR A A 1,639,000,000T k&%
45,000,0007C ° £t £ F B E A B R1,142,000,0007T & % % 56,000,000 HREMES 2
H+mETRESZ=-+—-

BEMBEEUBNRERRES LHESFZAOHBUMABEEL  HBEZZTER &
EMERERBERDERBRENTE -

A SEAEINEREINER  HEXERUIBHEE WEAEI2EE - £BEN
REZEEEZ BRIICEZEZREREE AR HEDBER EHFEDERETH
TEARDEBRBETRAR - EEBBFEZNETS SR IZRBRBEER -

BREBELSRE-ANZRREEL-AVEREEE  BEARAONBET IR
RRAAENRTRNERER - AR DE2EENEERENREKY  BRLBEEETR
JERBEEE MEBRHELAERE -

RERBVMEBZBERRERLEZFAEAD - W EREEHRN CBERRENE  SHER
TF e K ERERLOB)  BHAK BRENG CERMBHETEZEZRAE - MF
BRits RBERRUCABRE - BEZRARRER  LERERZFEERZEARE  ERS
EMEERMEB NG -

—_
[¢)}

DR &% &2 5 W 10 43 43



»

S SE D 4 de )

it
B

2y v R ant

EEEE > =% x5 4

FHMRR

AEBZHBAARENEERE - R _TT=FRA=+H B EMZABRERNAESS
B

FERDET MRERREGHE

BECTZZFRAZHRAL SEZRERBOTEBRARRARTETNRETEILAER

776,000,000 MU E —ZET -+ A=+ Bk 2 F &85 %533,000,000 ' EHES
Z@JF/\ °

ERENRTE(HXHERERRERE L ARERAR A REEERAY) - BE
ERAZTRLEZABHRESERS 2 TRz RBIKT BEZFEZF+2H
EZHERBDZZHZBMNE -

AERBCRPECRBRIBAN  BARANBRERBIREABMAR  £BEE RARR
BEzFEX -

EHHR

FEEERNELBURTHRENEARAT TRELENERIARBAER  THEZA
BERAINER MANERHGOEMZES Mﬁ%%EZﬂﬁ°EEEW%RT'

SEBHANXEHLONERRNEAERDE MY ELE2E

AEEYSRARREBIHRBZHTETA
EEEE2EHN

REVEREWE ZRRES B AE%279,000,0007T & &% 293,000,000 KB FRTER
EEENRZER -



i

1 B Ak el

ZRER

ZK AIERETHELARAR—HELRZHERRE 2 EREH R A %E%1,653,000,000T (ZF
“¥+-RA=+-8: r%é%z137000000%)&20400000075(_??_¢+ A=1+—-8:
%%204,000,00071:) BT EEELREER

R_BE -G A=TBCYRZERED R B &% 971,000,000t (T -F+ZA=+—
B : #%1,390,000,00070) & AE#76,000,000t (TS - F+-A=+—H : #%69,000,000
L)

AR -—HEBARETERNTRREFCBIAOAERNEARNITRERFLAZR
EERHFMBR

AEBERERTEAMESEALHEB2100A (TREMELRARIZEFHER)  EEF
B4 8 %106,000,000C (KA BEEEME) -

FEERBRRAEEUIEENRERREBEARY - AEERVBFIREEZRR X
BEZHEMEBE SRR TIERERATE - FEBEBTRAGR I —BERRETE - #Eit
REABRZINNFMAIELRBBEEREEAM - ZHAEEGRRRAEER—ANANER
IRTETT

—r
~

DR 5% <2 B - [oF <% 0 1



o

Dy v B B W IS ED |

LTS

/N T#ﬁi—??_ﬁﬂﬁ +E¢Aﬂﬁ Iﬂr@fHK 72%@°K@
RANDARBRBANLERARARA 2R -

EEEARIRE

RIZEFZERA=TR BREEFREE

ERENEFRINBETRBAAL
ZoR (T RESRHE

REZERVER2AINR

i 17

(F) ZRFAZEBRRSG

AT
BRE
BRI
T
Ba2H
ERi
2yE
e}
ELT
TR
REE
REW

EARR

253,664
379,804

4,639,166

260,916
7,239

=L

KA &

B

= GRS MBREHBLRA  SBRELTALT
GHERLR SEFEALNAREHY

AREREBAX
GOEXVE) BERMBRLRNRND 2#% - REHE
e

REZSRacrReqE  2HAT

RBRER LRER At &t

6743431 3614751100 1,193,630,1810 1,236,779,787
- — 1,193,630,1819 1,194,009,985
~ —1,193,630,1810 1,198,269,347
- - - 260916
- - - 7,239

ZEARLA

HERTRA
(B5¥)

0.01
0.00



RIBZ=-FRA=TH REFLAZAREHEIRBEAR 2B RREHBIR
REMARBES EERAMSEARBEZAREZERLINDT :

R-893f RER R R-23:zf
-A-A B2 82 AR=1A Gl

BEAS BEZRRE SRE BRE KEZ2EE (B7) s

BER -hhAAERAZTA 1,500,000 - — 1,500,000 0.5586 ~“ARNERAZTRE
“EENFRATAR

“hANE+ZRZ4E 1,350,000 - - 1350000 03800 ZZFTTE{-RZTRE
“F2hET-AZ+hE

“EEIECACINR ~ 2,000,000 — 2,000,000 0.7200 ZSERE=A-8F
ZE-Z£ZH-+NRB

a8E% ~-hANETAZ4A 1,000,000 - — 1,000,000 0.5586 -hAANERRZ+AZ
ZETAFRATAA

“AANE+ZRZTH 1,200,000 - - 1,200,000 03600 ZEZTEREL+-AZ+HE
ZREAETZAZTAR

“EEZE-ACANH — 1,868,000 - 1,868,000 0.7200 ZTEEEZf-RE
—E-Z-B-tNAR

fER “AAAETZAZ4R 500,000 - - 500,000 03600 Z-ZFELF+-A=18E
’ ZZ2EAE+ZAZTAR
ZEEZE-fZ4NB - 1,054,000 — 1,054,000 0.7200 ZETE¥ZR-A%
ZZ-zE-AZ4NA

AR - - - - - - -
BasH ~AAAFRERZ4R 500,000 - - 600,000 0.5586 ~WANERAZTRE
ZZEN\%5RR+NE

~“hANE+-RZ1E 870,000 - - 870,000 03600 =FREE+-R=1RZ
ZEEAETZAZTAB

ZRFEFZRZtNA — 1,269,000 - 1,269,000 0.7200 “EE@MEZA-RE
Z8-ZEZRZ4NB

—
<o

OfF #5 3% B 0 i 48 93 1



25 o W SR B |

HiEesd
gt “2Ez£-fZ1NR
R ~ARNERBCTH

~AAETZAZtR
ZEEZE-BZINR
SHE ZEFTE-AZHAR
(LE] “E2=ECfCtAR
IRE IETIE-ACHNE
REB ZETIE-A-HNR
E2: CETZEZRCIHAR
BE ~hAREZRZ+A
~hAAE+ZA=+8
“BE-E-B-+N\B
2t -“ARNERRZ+E
-AANET-RZTH
Z2Z-F-BC4NR

R-g8:z%
-A-8
RHZARR

300,000

870,000

3,822,000

4,794,000

300,000

435,000

REA
Btz
2RE

150,000

300,000

150,000

300,000

150,000

150,000

300,000

9,381,000

672,000

RAA
figz
ARAE

]

293,000'

750,000

|

|

RZBEIE
XBZ+R
KEZRBR

150,000

300,000

876,000

300,000

150,600

300,000

150,000

150,000

300,000

3,528,000

4,044,000

9,391,000

300,000

435,000

672,000

0.5586

0.3600

0.7200

0.7200

0.7200

0.7200

0.7200

0.7200

0.5586

0.3600

0.7200

05588

0.3600

0.7200

ER
“ZENFzf-HE
ZE-Z5-8z+0R

~ARMERR-+RE
ZEENERATAE
CELRE+-RZ1RE
“EEAEHZFZThA
—EE¥MFZI[-HE
Z2-Z%ZAz+0H

“EEMEZR-AE
ZB-ZE-AC-HNR

ZZENE-A-HE
ZE-ZE-8-+N8

Z2ZRE=A-RE
—ZE-ZE-fAZ+N8

ZE2ZmEZR-8F
—E-ZE-fZTAE

—EEMEZR-BE
Z2-=E-B-+AR

“hANERAZTHE
ZEZAERATIA
k3 - ) ol o 2}
“EFAF1ZAZTNE
Z2ERE%¥ZR-RE
—g~Z5ZAZ+AR

~hANERAZTAE
“EEA£RATAER
TEPEF+-RZTRE
ZE2ENET-RIThE
“ERMEZR-RE
Z2-ZE-AZ+0R



(2)

FRRCRRE: (B

H

1. 34133,000:2 1% 1
#0607 <
#£160,0002 IR & -
0.697T ©

2. 7200,00032 7% 1=
A 0.607T °

3250,00037 A% 1%
0.757 °

$1200,00052 % 4
0.707T o

3t 100,00037 1% 48
BEOTIT -

I 2R RR

BUARANETRE

)

TERBRZTE=FE-FTB -RAERREZN-B ERTES
TEEAR-FT-EMANRA - RTRAREZA B FRTEREE
IR AMAZTEZF-ATIB - RIIERREZN -8 SBRTEA
TERMR-FE=F-AZR -RORAREZA B SRTEARE
CIERMA-FE=EZAMR - RARRAREZN -8 BRTERAYE
CIRBEAZTE=FZAFNE - ROIERREZA -8B SRTEAR

Wi AX-SHBHRH -

MRRERRTZREREBIT -

ﬁﬁzwﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁi¢ﬁﬂ°§$ﬂﬁﬁﬁ?%%ﬁﬁﬁﬁyﬁﬁiﬁ
MPEEORR ERTERRERAREE 2 RRERE - 8R  ARARHEZER

RERL AR ZAH

WHEAEB®EIOT -

N
—_

DiF &8 22 B W i 49 43 1



a0 5 B bt BB W SR OB M (RS

(R) REBRHERRAZEERRE:

BEH
BER
RER
HA%
BaEH
BR4E
E¢:
REE
BT
TRE
REE
B

EAER

7,654,169
2,822

1,861,906

61,439
1,810

RRES

1,390,101

LEEH

72,776,007

A

842,942,994
842,942,994¢)

842,342,994%

924,763,271
842,945,816

844,804,900

61,439
1,810

HEBARE
(B5%)

74.39
67.80

0.00
0.00



(T)

REERNARAAZERE

RZEE=ZFRA=1E  REESE

=5

$

ERMCERIBPESFIRELHAR

BzFBEINNT

R-B8=f

-§-8

BEAE BEZERE

bl ~ARNETAZTR 1,500,000
-“hARE+ZE=Z+A 1,800,000

ZEFCECAZTAR

!

EFidd ~MAAERRZ+A 1,000,000

“hAAFE+ZAZ1EH 1,600,000

ZEEIE-ACFAR

)43 - -
HEZ - -
BREN “AAAFRAZTE 600,000
“ARAETZAZTR 1,070,000
ZFEEEZRZtAR -
B - -

REA
Bz
ARE

2,000,000

1,870,000

1,270,000

Eﬁﬁﬁ“ﬂﬁﬁﬁﬁﬁbzwhﬁﬁﬂiﬁ%?

CRERVMEERAMZAZREZAR

AR
(g4
ZRE

|

]

Rzgg=f
#BEtE
BELERR
1,500,000

1,800,000

2,000,000

1,000,000

1,600,000

1,870,000

600,000

1,070,000

1,270,000

(B

0.5333

0.5216

0.5140

0.5333

0.5216

0.5140

0.5333

0.5216

05140

g8

“RANELRZTRE
ZREAERARTAR
ZIZEETZAZTAE
ZZZAFTZAZTAR
“PEREZR-BE
Z8-=Z%-A-t/H

~hANERAZTRE
:??Aﬁﬁﬂ+ha
IF+-f-18%

ﬂ A%
Fz ﬂ +AR

141 «AM
B?

“AAAERRCHRE
ZZENERATAE
CEETEYCACTAR
ZEEAETZAZTAR
—ETmE-f-HF
ZE-Z#-8Z1+AR

N
w

il s A NI I i



S
t
4t
i
2
It
=i

|
N
B
£
4
8

2)

R-8g=§ REA REAN R-BEZE
-A-8 Bz €z KAZtA TEE

BERY BE2IRE IRE SRE BHIRRE (%) (g3

2y -hAJERAZTR 30,000 - - 300,000 0.5333 ~AANERAZTRE
“EENFRATAR

-AWAAETZRZ+AR 1,070,000 - - 1,070,000 05216 Z—ETEF+_RZ+RHE
TERAET-AZTAR

“EE-F-A-tNE - 300,000 - 300,000 05140 ZZEMF=A-AE
ZE-Z§-RZ1TNR

REE - - ~ - - - -
Bgy - - - - - - -
xEE - - - - - - -
BEE - - - - - - -
-t ZFFIFRZACTAR - 300,000 - 300,000 05140 ZREREZA-BE
IE-ZFZRZTNR

EERNZ -“AANERAZTAR 9,262,000 - —~ 9,262,000 05333 - ~AAAERAZTRE
£8 ZEENERATAE
“RAAETZB=TR 19,226,000 — —~ 19,226,000 05216 ZZTRET-REZTRE
“FTAET-AZTAR

CRESFECRCTAA — 14442000 ~ 14,442,000 05140 “TEMEZA-RBE
—E-ZE-f-+N8

g} ~ARNERAZTA 300,000 - ~ 300,000 05333 ~AANERRZTRE
ZEENERA+AA

“AAAETZAZ1H 536,000 - ~ 536,000 05216 ZETEF+-A=+8E
ZEFEAESZACTAB

Z%E=F-fA-+1R - 300,000 ~ 300,000 05140 “PEINF-A-BE
CE-ZE-RZTAR

EXFAZFRERRE AR -FHBHRY -
BUARAEERENIBRESHTZRERR
REzRRERTERTRTBRRTRED - EEXAFEANECEARS TELR

MTEENRR  BUTERERBRRLEZZRERE - ¥0 SEEMROHERE
RRERLEHZANBTESEK0S0T -



(3)

$E$ﬂﬁi%ﬁﬂ2&MCMMMW%WWSUd&ﬁ%%%ﬁ@ﬂﬂﬁ%ﬁﬁK
NA 7 B 17 33,197 51188 % 2,950,000% -

ARAl 2015 1,193,630,181 - HARAIEBITRABB =92~ =EALNE
THERBIU A KU Z2REIFFE -MARNEBR—H2EMBARBARERY
ER AR 21R17839,207 435 R MZAREBITRABE=S2— i &
ERMERLR 2R7H37355598 - Bl tillEp—H2EEAHERS - nEANE
T ERERARSEERLT  FRZEREGRZERARETRIEA  BIE
RAREZEEANBE LA ZALAIRDESRACAMBESERMBER ARG

b

B o

B AEMELFES 2 Best Chance Investments Ltd. BEZERVMER A A 2R G
72,776,0070% °

BRESHBEEN RITR=FRA=ZTH ARAEEHBEERLAFATABERAF(E
EREFRBERAEXVE) S - ARRDREFTHEEEFEEGERAE -

[\S]
(6]

Of 38 & B 9 10 4 49 | 1



oS O O SR |5

R

FTERR
R-EZ-ZEXA=1R BEEARBERAENB6KEMEFERIMNA BRI ZRG
WEZZAT (MZEATYHARREZTRATHEER)  HHWT -
28 EEREE EEBTRE
(A5 %)
Marapro Co., Ltd. 182,694,229 9.51
Symmetry Co., Ltd. 182,694,229 9.51
Polymate Co., Ltd. 182,694,229 8.51
Houston Investment Limited 182,694,229 9.51
REHE(EBR BRAT 182,694,229 9.51
Premium Capital Profits Limited 127,811,182@ 6.65
HSBC International Trustee Limited 1,193,975,9391® 62.17
i

(1) Marapro Co., Lid. & Symmetry Co., Lit. AR B—EH 2 BHARERA - MAER
182,694,220 R A B R 15 2 # e

(2)  Premium Capital Profits Limited BB ZWE (EB)ERLR ([RENE]) 22 EWE
DA MEEMWES Houston Investment Limited([Houston)) 2 2 EMBLAE - M
Houston 8] & Polymate Co., Ltd. 2 2 &K B2 E) « ®it + Premium Capital Profits
Limited 7 R M2k BB EHE « Houston & Polymate Co., Ltd. Z# % o

(3) LA HSBC International Trustee Limited B 53t A Z 2 B {Z 5 #45751,193,975,9398 &
RARD




TR

AR CRAS SRR R R I ERAER,

THEBSHEERE

(i) E*ﬂﬁi ERELY  BEBHut Rk HSBC International Trustee Limited 5
2 AR ARk 171,193,630,181%% : M Marapro Co., Ltd. + Symmetry Co., Ltd. - Polymate
Co., Ltd. Houston Investment Limited R B E (£E) HR 2 A5 H B 7 182,604,229
REREE#EZ R

iy AFNEL ERRATERYRERTIHEEZ SERVERARMRNL42,942,9945 -

BREXHBEEEN RZZT=ZF F=+H" ﬁﬂ&ﬂ}\im%ﬂﬁzﬁ AIEBREES L
ERIBEALEARBNOROABERD 2 EGIAR -

n
~

DF 8% 325 -0 - L 4 98 1) l



20> B o B TR B o

##

BEAACEHERARR

ARERARBLARAZHBENRAENENH BRBHFLEROANENAEBEEE
BHBAZZTREL -

RETLTRBERESIZ19B KT B

BT

FRBEE
REEE
RBRE

N
FEf
RERFKE
FRPERE

ELEES

EEEE-_EECEARCHALARAZ DN ERE
MERFENG  CHENZECEHYES MRS
PRARAAGAEABA S SHABRAT ((BIH) 287 «

B
BEAGR
EETT

1,791,177
376,871

(143,055)

2,024,993

221,749
146,841
1,504,903
151,500

2,024,993

REAR-ZEZ=FERAZTHEHEERBERR

28
A s 28
EEF

544,998
100,829
(39,240)

606,587

66,055
34,948
429,834
75,750

606,587

|

A RAZREMBERRAESSR
" REVEZRGETHEE  8FF



EEREZTTFE

ARAIBRR_FE=ZF+ARBE_ZT=F+AT R (BERABREN) ERHERTAP
BRF® REOKBREBRE  —YBPXHERBBLREEAN_TT=FTA=RAT
FORAZEEERRRNBRIBKANTUITRBITIR-1TI6EARAREA L REBPER
NREEPREFBLHARLAAMEBPELTE -

REEASA

BRTRBTESRLALAZ _TRTERREFACH  ARBEALRAZADNAEERAARN
RARAIZBRBFAS I GRERIEEEMIN  RRANBEZZE=FRAZTHLZRA
BAR  —EETHRAFITZRERATE - ARFE-FETERRBFAGE - FHT
EE7AEMAZE BRBRBRAT  TEZAENZF4H-

R ZEE=FNATLE

FTEEENY -
s

it A
EEE191%
REBERRL20E

Bt www.kwih.com

n
(]

OfF &8 2 B 0 1 4398 1 (



C-20

NOTICES

The Standard Thursday, September 18, 2003

INTERIM RESULTS

HK$497,548,000 over the corresponding period last year.

INTERIM DIVIDEND

share, totaling HK$18,864,000 was pald).
shnrehoidera of the Company in dus course,

CONSOLIDATED PROFIT AND LOSS STATEMENY
For The Six Months Endsd 30th June 2003

Turnover
Costs of sales

Grogs profl

Other ravanues

Other operating incoma
Adminisisatlve expenses
Other operatling expenses

Oparating profit
Finance costs

Share of profits less lossas of
Jolntly contralied entitles
Assaclated companies

Profit befors taxation
Taxatlon

Profit after 1axatlon
Minarty Interests

Prafit attributable to sharshaldscs
Interim dividend
Earnings per share

CONSOLIDATED EALANCE SHEET
At 30th June 2003

Nan-current assats
Fixed assels
Jointly controbiad sntities |
Associated companies
Other non-current Bssets

Current ascets
Development proparties
Inventaries
Debtors and prepaymants
Taxation recoverable
Cther investments
Gash and bank beiances

Current flabliities
Groditors &nd acoruals
Current portien of long-term fiabilities
Short-erm bank loans end averdrafts
Taxation payable
Dividend payable

Net currant assats

Flnanced by:

Share caplial
Reserves

Sharshotdars' funds
Minority Interests
Long-tarm tlabllities
Non-current Habilities

Tha Directors of K. Wah internationa) Ho!dlngs Limhed {the "Company"} are pleased io
consolidated rasults of the Company and Its subsidlaries {callectivaly referred 1o as tha “Group'} for xhs 8ix manths
endad 30th June 2003 together with comparatlva figures for the csrresponding pﬁﬂod last year as tollows:

The Qroup's turnover lor the six months ended 301h June 2003 was MK$1,639,375,000, ari increase of

‘K. WAH INTERNATIONAL HOLDINGS LIMITED

{Incarporated In Bermuda with limited liabllity)

ANNOUNCEMENT OF INTERIM RESULTS
FOR THE SIX MONTHS ENDED 30TH JUNE 2003

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

The Board of Directors has reselved 1o pay an intertm dividend of 1 cent par ordinaty share, totalin
for the sfx months ended 30th June 2003 to shareholders whose names appear on the registers of members of the
Company at the close of buslness on 10th October 2003. The Board has also resolved that such dividend should take
the form o 'a scrip dividend with sharsholders being given the option of recelving cash |n place of part or all of the
serip dividend (six manths ended 30th June 2002 an [nterim scrip dividend with cash aption of 1 cent per ordinary
A circular contatning detells of the scrip dividend will be gent to

The Group'a unaudited profit attributabla to sharshoiders far the six monthe ended 30th June 2003 amounted to
HK$44,561,000, a decreass of HK$11,737,000 over the corrasponding period last year.

g HK$18,626,000

30th June
2003

2009 2002
Note HKS'000 HK3'000
2 1,639,378 1,141,629

(1,839,533) - (1,003,450)

98,842 138,379

8,958 4,534

42,972 10,650

(61,774 {59,736)

(26,488} {10,86€)

283 84,511 83,561
* (8,838) (2,114

23,758 583

341 {1,985)

78.773 80,145

4 . (20,286) {10,037)
58,487 70,108

(13,936) (13,820)

44,651 56,258
ety copsaey

15,628 16,984

] - 2.3 cents 3.0 cents

31st December
2002

Note HKS$'000 HK$'000
1,104,683 1,081,920

600,653 557,841

15,585 15244

$ 423,615 . 303:491

2176038 | 1,848,495

2,624,181 3,480,159

55,018 42,625

7 522,684 521,590
17.27 1268

68804 62,404

337281 686,408

LJhases 4,815,870

8 498,061 523,50
350,369 693,489

160,888 183787

25.083 51489

38,412 -

1,012,207 1,379,230

0438840

8,327,434 5,385,138

192,059 191,955

. 2,278,131 2,271,700

) 2,470,280 2,483,858
1119113 1162215

1,723,098 11800316

14,873 18,380

5,027,424 5,085,136

t

A polictes

"The financlal slaumams huve bean prepared undar historical cost convention as modiiied by tha revaluation of certaln
and in

interm ﬂnanc}al intormation has beon presented in
{"85AP") 25 *interlm Financtal Reporting”, issued by the Honq Kong Sncloty ol Accountants.

In 2003, the Group has adopted the tevised SSAP 12 'lncome Taxes", The effact of such change to the resuita of ths
period is not materlal and detalls of thia change In accounting policy wliil be given in the 2003 Annual Repon.

Apart from the faragoing, the eccounting poilciss adopted are consistent with those descrlbad In the 2002 Annual

Repon and Financial Statemsnts.

Segment {nformation

The Qroup I8 principally engaged In property and
consteuttion materials. A summary of business aoqmams 1s nt out &g !anowt

8ix monthg ended 30th June 2003
Turnovar

Othar tavenues
Opareting profit

Flnance costs
Share of profits 5ss losses of

Jointly controiled antittes
Assoclated companles

Profit before taxation

Six months ended 30th Juns 2002
Turnover

6lhev ravenues

Oporating profit

Financa cosls

Shars of profits less iosses of

Jolitly cantrolied entities
Assoclated companias

Profit before taxation

A summary of gaographical sagments Is set out s follows:

Hong Kong
Malniaad China and others

Operating profit

QOporating profit g am\éd aftar crediting:

Unroalised gain of ather investmants
Proiil on dispasal of lsted investments
Profit on disposal of fixed assats
Gainon digposat of Operating rights
Amortisation of negative goodwil

and alter charging:

Cast of Inventorles told
Qeprectation
Amortisation
Quarry slte devotopment
Ovarburden ramoval costs
floyahtles

Oporating lease rantal for land and bul!dlnns

Unronlisad losa of other investments

Taxstion

Company and subsidiarles
Hong Kong profits tax
Under-provision in priar years
Oversbas taxation
Doterred taxation

. Jointly contrailed antilas

Hong Kong profits tax
Qvarseas taxation

with generally Accapxod au:uunnn? prlnc!pln ln Hong Kong. The

Standard A g Practice

ozlo and

Properties  Construstion
and others metsrials Tate)
HK$'000 HK$'000 HK$'000
1,123,792 818,683 1,628,375
7,004 . 2,954 9,958
38,237 26,274 64,811
19,835)
22,233 1,623 223,788
- 441 351
76,773

Properties  Construction
.and others materials Totsl
HK$000 HKs000 HK$000
849,647 492,162 1,141,629
2,325 . 2,808 4,934,

==}

47,887 35,704 83,861

B
(2,114)
{8) 681 683
{1,455 (630} ____ (1,888)
60,145

Turnover Operating Prafil

- 2003 2002 200! 002
HK$'000 HK$'000 HKS$'000 HK$'000
1,310,918 818,823 38,618 78.010
1,839,375 1,141,829 64,511 83,581
e
2003 2002
HK$'000 HK$'000
6,400 1,360
_ 103
23 .74
28,280 —
‘ne 36
431,853 477,205
33,980 32,083
720 94
6,808 2,508
1,402 1108
7,187 6,671

1,365 687
et

2003 2002
HK$'000 HKS D00
T (18,374) 18,002}
{2,187 (18)
(1,848 (6.504)
3,081 2,892
(:.ssz;
{378 (209)
(20,206) 10,037
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Hong Kong profhs tax has been provided ot the rate of 17.5% (2002: 16%) an the estimated assessable profits for the

period, Taxation assessable on profits gencratad overseas has besn prov\dod et the ratee of taxation pravailing In the ,

countries In which the Group oparates.

s Earnings per share
“The calculation of samings per shars !s bassd on the profit attribulabls 1o sharenoiders of HK$44,551,000 {2002
HK$58,288,000) and (he waighted average numbar of shares In lIssue during the periad of 1,920,308,000
(2002:1,673,180,000 ghares).

The dituied sasnings per share !s not presenied as (he axarcise of \m ghare oplions cutstanding s at 30th June 2003
would not have a dliutive e'fect on the aarnings per share.

6, Olvidenda K
2008 2002
HKE'000 HK$'000
2002 Final scrip dividand with & cash oplion, payabls, of 2 conts per share . 38412 —
2001 Fina) scrip dividend with a cash apnnn pald of 2 cents par ghare X
Sedp L - 14,841
Cash . - 22,872

36,412 37,513
Tomeem——inen  mmmwem—aioen

The Beard of Direclors declares an intarim dividend of 1 cent per ordinary ahars (2002:1 cent), totaling
HK$19,828,000 {or the six montha ended 30th June 2003 {2002: HK$18,864 000) to sharsholders whode namas
appear on the ragistars of membars of tha Company at the close of buslness on 10th October 2003. This amount wii
ba eccounted for as an approprintion of 7avanua Teservas in the year ending 318t Decernber 2003,

7. Debtors and prapayments

30th Juns 318t Decomber
2003 2002

HK$'000 HK$'000
Trads debtors 358,548 358,434
Other receivable 114,384 108,001
Prepayments 49,778 58,158

822604 521,500
‘—"———= A——————

The Group has esteblizhed credit policieas which Jofiow local Industry standard. The averaga normal cradlt perlad
oitered ranges trom 30 1o 80 days tor customars in Hong Konp and 120 to 180 days for customars in Malntand China,
Thase are subject to partedic review by managgment.

The eging analysis of the Group's trage debtors based on the date of Ivolces and nat of provislon for bad and doubtful
' debis s s toliows:

80th June 318t Decembar

2003 2002

HX$'00D HK$000

Within one month 138,212 182,881
Two 1o three months 143,976 131,638
Four 1o six months 97,781 50,700
Over 8ix months 39,198 13,306
358,548 368,434

v Smte—————terem eSS

e. Crediiors and aceruals

30th June 315t Dacember

2003 2002
H¥$'000 HK$000
Trado cteditors | 200,584 322,106
Other craditors 104,138 67,683 °
Accrued opsraling expenses . 91,270 102,017
Depos'ts recalved 12,071 . 11,698
428,081

520,505

The aging analysts of the Group’s irade craditors basad on the dates of the fnvoices is as foilowa:

30th June 318t Dacember

2003 2002

+K$'000 HK$'000

Within ono month 144,875 174,554
Tweo i thsee months 84,708 124,73
Four 1o 8lx months 8,168 ~ 9,324
Over slx manthg 52733 13,493
280,584 322,108

MANAGEMENT DISCUSSION AND ANALYSIS
n Review an& Outlook

Turnover and profit atiributable to shershoiders tor the 18 halt year of 2003 was HK$1,632 miliien and
HK$45 million respactively as compared 1o HK$1,142 miton and HK$58 mifiton for the same pericd last year,
an incraase of 44% in lurnover and a decrease of 21% In profil.

During the perled, the fackiustre performance of the econemy In Hong Kong especlally aftar the oulbraek of
SARS In March this yaar, had an adverse Impact on the retail sales, rasldantlal property sales and the
construction Industry in Hang Kong in genaral.

Neverineless, with the Group's stratepy .focusing on the customer nesd by providing end usars with
residentlal properties of "superior design, top quality and valus tar money”, our property sales comprising
Tha Palace in Kowloon Tong, the La Costa in Ma On Shan and The Calrnhlil in Tsuen Wan were well
recelved by the market. Conwibution, howsver, from the Properties Divislon was lowsr than the
corresponding period Jast year. This is attritutabla to the continued slump in-property prices. The Gruup
expacts steady development, in the property market in Hong Kong In the near term.

Presently, the Group has three property development profects and an investment property project in
Shanghal with 4 total gross floor area of approximataly elght millloh square teet. These projects are at
varlous stages of developmant in accordance with schedule, The property prices In Shanghal are meintalned
at a healthy lavel with the conlinued growth of the sconomy, the Group expects a steady upward pricas trend
In the faresseable tuture,

The contributton fram the Conatructlon Materlals Division durdng the peHod was {Bsser than that from the

same periad last year. This is due to tha continuing downturn In tha constructicn indusiry In Hong Kong .

rasulling in softer demand for construction materials end seduced salling prices. Meveritheless the
consclantious effort by the management to contain ¢vst and to improve sHictency did slow down the

decreasing trend In profitabllity. Performance in the Malnland, on the other hand, continued to raport good

news. It ls envisagad that whan our new prolects in Shanghal and Bslfing becoms fully operational in the two
years ahead, the Division's performanca wliil be Improved. .

(M) ©  Ravisw of finance
1. ' Financlal Position

The financtal position of the Group remained steady during the perled. Al 30th June 2003, the tata!
tunds employed was malntained at HK$E.B pillion,

2. Liquidity, Financlal Resources and Gearing Ratio

Cash and bank balances less short tarm loans and overdraft at 30th June 2003 stood at HK$776
million, 46% highar thah the balance of HK$533 miilion et 3181 Decembar 2002,

The gearing ratlo, deflned aa the total loans autstanding less cash'balancss to total assats, stayed at
@ healthy lavel of 24‘% showing an Impravement over the figure of 32% et 318t Dacember 2002.

The Group's liquidity position remalns strong end the Group posgessss. euﬂxcrem cagh and avallabla
banking taciities to mest s commitments, working capna) s and future )

3. Treasury Policlas

The Group continues o adopt a consarvallve epproach ragarding foraign sxchange expasure, which
ls managed to minimize risk, The majority of the Group's borrowlngs ars In elther Hong Kong Dotlars
or Ranminkl, Forward foreign exchange contrasts are utllized when sultable oppartunitles arlss and
when considered appropriate, to hedge agalnst foreign exchange exposures. Interast ratp swap
contracts are also utlized when considared appropriata to avold impact of any undus Intaresi rate
fluctuation on the operatfon.

The Gioup has nol engaged In the use of other dertvative products, which are considered not
necessary for the Group's treasury management activitles.

4. Charges on Group Assels

Investment properties and land and bulidings with cafrying vaiues of HK$278 miliion and HK$203
militon respactively were pledged to banks to secure the Group’s borrowlng facliities,

5. Contingant Liabilitles

The Company has exscuted guarantees In favour of banks and financlal Institutions 1n respect of
facliities granted to ceftain and a Jolntly controlied entity Ing to MK$1,653 millton
(315t December 2002: HK$2,137 miilion) and HK$204 miilion (3161 Dacember 2002: HK$204 miliion}
tespectivaly.

At 30th June 2003, the fecilities utllizsed amounted to HK$571 milllon {316t December 2002:
HK$1,380 milllon) and HKS78 milllon (31at December 2002: HK$ES miliion) respactively.

The Company has oxacuted a- puarantea In favour ot the HKSAR Qavernment Is respact of the
per bya Y's obligation under & conlract with the HKSAR Government.

EMPLOYEES AND REMUNERATION POLICY

The Group, excluding iated panl entitias, employs approximately 2,100 employees
In Hong Kong and ths Malnland. Empioy tuding Directors’ {umenis, d to HK$108
millon. The Group recrults and promotes individuals baasd on merlt and thsir development potentials tor the
positions offered: Stall partormance is reviewsd at least annually while compensation s performance driven.
Following approval ty the sharsholdars tn 1889, the Group has & share option scheame for execullves for the purpose
of providing compatitive remunaration package and long term fatention of managamant talents, -

and Jointly

SMARE CAPITAL

The Company has not redesmed any of its shares duv\i\g the six months ended 30th Juns 2003, Neither thé Company
nor any of its subsldlary companies have purchased or sold any of the Company's shares during the six months
ended 30th June 2003, -

AUDIT COMMITTEE

Having been reviewsd by the Company’s Audltors, PricawaterhouseCoopers, the Group's interim financial
informetion for the six monthe ended 30th Juna 2003 wes ravlewsd and eccepted by the Audlt Committae
{"Commiitse"}. Regular mestings have been haid by the Committes which mests at least twice each year in
compilanca with tha raquirements of The Stock Exchange of Hong Kong Limited (the “Stock Exchange”).

CLOSE OF REGISTERS

The reglstars of members will be closed trom 6th Octobar 2003 to 10th October 2003, both days Inclusive, during
which parlod no transfar of sharas will be eftected. In ordar ta quallly for the dividend, shareholders fmust ensure that
ell transters togethar with tha refevant shars cenllficates ars lodged with tha Company's Branch Registrars In Hong
Kong, Computershare Hong Kong Investor Sarvices Limited, at Shops 1712-1718, 17th Floor, Hopewasl! Cantre, 183
Queen’s Road East, Wanchal, Hong Kong for registration no later than 4:00 p.m, on 3rd October 2002,

CODE OF BEST PRACTICE

For tha slx montha ended 30th June 2003, the Company has compliad with the Code of Best Practice issued by The
8tock Exchange save and excapt tha, prior to the 2000 Annual Genaral Meeting of the Company ("2000 AGM"), non-
executlve diractors are being appolnted subject to veﬂrernem by totation and re-slection at the annual general
maeting of the Company In ti with tha C 8y from the 2000 AGM, non-
exsciiive direciors are being appointad for & term of thras yaars whe may under spacial cicumatances bg e
appoinied for another 3-year term,

PUBLICATION OF FURTHER INFORMATION

All intarmation requirad by paragraphs 48{1) to 46(6} of Appendix 16 of the Rules Govarning the Listing of Sacuritles
on the Stock Exchanga will be published on the Company’s and the Stock Exchange's websiles In due course. The
Group's unaudited lnterim flnanclal stalemenis hava bean tevlewed by tha Company's audltars,
PricewaterhouseCoopers, and a report of their review will be Included in the interim Report to Sharehoiders,

8y Order of the Board
Steven Tong Kul Nem
Campany Secrstary

Honp Kong, 17th September 2003

Principal Place of Business:

29th Floor, K. Wah Centre

191 Java Road .

North Point -
Heng Kong :

Websils; wivw.kwih.com
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The Standard on 2 June 2003

il SO R

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
announcement, - makes no representation as to ils accuracy or completeness and
expressly disclaims any liability whatsoever for any foss howsoever arising from or in
reliance upon the whole or any part of the contents of this announcement.

! ,
K. WAH INTERNATIONAL HOLDINGS LIMITED

{incorporated in Bermuda with limited liability)

FINAL SCRIP DIVIDEND WITH CASH OPTION
FOR THE YEAR ENDED 31ST DECEMBER 2002

The discounted market value of a share of the Company for the purpose of
calculating the number of new shares to be allotted to the shareholders of
the Company as the final scrip duwdend for the year ended 31st December
2002 is HK$0.6688.

Hong Kong, 30th May 2003

Further to the circular o shareholders of K. Wah Internationai Holdings
Limited (the “Company”) dated 23rd May 2003 describing arrangements for the
payment of the final scrip dividend of HK$0.02 per ordinary share of HK$0.10
sach of the Company (“Share”), the Company announces that for the purpose
of calculating the number of Shares tc be allotted by way. of scrip dividend, the
discounted market value of a Share is HK$0.6688.

The discounted market value {s HK$0.6688, being the average of the
closing prices of one Share on The Stock Exchange of Hong Kong Limited for

" the 5 trading days from 26th May 2003 to 30th May 2003, both days inciusive, .

which was HK$0.704, less five per cent discount, rounding down such figure to
four decimal places.

Accordingly, under the scrip dividend arrangements, shareho(ders will
receive the followmg number of Shares as scrip dividend cn that part of their

‘shareholdings in respect of which they have not made cash elections.

Number of Shares heid HK$0.02
on 23rd May 2003 for which X
cash eiection is not made HK$0.6688

The new Shares to be issued pursuant to the scrip dividend
arrangements' will rank pari passu in all respects with the existing issued
Shares, except for the final dividend for the year ended 31st December 2002,
and wnll rank in fult for all future dividends and distributions which may be
declared, mads or paid.

Fractional entitlements to Shares will be disregarded and the benaflt
- thereof wiil accrue to the Company.

s axpected that share certificates in respect of the Shares to be
allotted as scrip dividend and dividend warrants of HK$0.02 per Share wul be
posted to sharehoiders at thair own risk on 4th July 2003.

Shareholders who wish to receive all or part of their final dividend in cash
in lieu of new Shares are reminded to complete the Form of Election and lodge
it with the Company's Branch Registrars in Hong Kong, Computershare Hang
Kong Investor Services Limited, at Shops 1712-17186, 17th Floor, Hopewell
Centre, 183 Queen’s Road East Hong Kong not fater than 4:00 p.m. on 20th
June 2003, Dealings in the new Shares to be allotted as the final scrip dividend
will commence on 7th July 2003.

By..Order of the Board
Steven Tong Kui Nam
Campany Secretary
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